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EQUIPMENT LEASE, ASSIGNJ1ENT, , «î 407n 17 aOoM 
CHATTEL MORTGAGE AND SECURITY AGREEMENiiiOV y 1''" î-SiflVI 

INTERSTATE COMMERCE COMMISSION 

THIS AGREEr/IENT dated as of August 17, 1970 among GEORGE D. 
MACKAY and EDV7ARD E. CASTANS, not in their individual capacities 
but as Trustees under a Trust Agreement dated as of August 17, 1970 
(the "Lessor"), UNITED STATES LEASING INTERNATIONAL, INC., a Cali­
fornia corporation, as agent for the Lessor (the "Agent"), DULUTK, 
WINNIPEG & PACIFIC RAILWAY COMPANY, a Maine corporation (the "Lessee") 
and The Canada Life Assurance Company, Sun Life Assurance Company 
of Canada, Los Angeles County Employees Retirement Association, Mutual 
Trust Life Insurance Company, Bankers National Life Insurance Company 
and Washington National Insurance Company (collectively the "Secured 
Parties" and individually "Secured Party"). 

W I T N E S S E T H : 

WHEREAS the Lessee has agreed to purchase certain rail­
road equipm.ent (hereinafter referred to collectively as the "Equip­
ment" and individually "Item of Equipment") described in Schedules 
1-A through 1-F attached hereto and made a part hereof from the manu­
facturer thereof identified in said Schedules (the "Manufacturer") 
for the purchase price set forth in said Schedules; and 

WHEREAS the Lessee desires to lease the Equipm.ent at the 
rentals and for the terms and upon the conditions hereinafter pro­
vided ; a.nd 

WHEREAS the Lessor and the Lessee have heretofore entered 
into an Agree.n.ent to Acquire and Lease dated as of August 17, 1970 
(the "Acquisition Agreement") providing for the acquisition by the 
Lessor from said manufacturer of the Equipm.ent and the lease thereof 
to the Lessee, subject to the delivery of the Equipment by said 
manufacturer and acceptance thereof by the Lessee, as lessee, and 
the completion of arrangements by the Lessor to finance the acquisi­
tion of the Equipm.ent on or before January 7, 1971; and 

WHEREAS the Lessor and the Lessee have heretofore entered 
into an Interim Equipment Lease dated as of August 17, 1970 whereby 
the Lessee was enabled to take delivery of all or a portion of the 
Equipment, as Lessee, prior to completion of such financing arrange­
ments and to the execution and delivery of this Agreement; and 
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WHEREAS the Acquisition Agrcem-̂ nt provides that in tho 
event the Lee-sor is unable to complete the financing of its acquisi­
tion of Equipment as contcnplatod in tb.o Acquisition Agroe.nont, the 
Lessee is required tc purcr.acG any Itons of Equip;nent v/hich the 
Lessor may h.avo theretofore purchaseel; and 

WHEitÊ AS the Secured Parties desire to provide financ 
to the Lessor as co2:tompls.tcd '':iy the Acquisition Agroonent und 
the terms and provisions hereof, and tho Lessor and the Lessoo 
that such financing to so provided, and said parties desire th 
this Agroe.T.ont shall hereafter evidence thĉ  lease tcrm.s and pr 
and other .Tiatters herein provided in respect of the Equipment 
lieu of the terms and tho provisions of. said Interii.a Equipr-Qent 
Lease and each such party executes this .Agi'sement as evidence 
thereof; 

m g 
cr 
desire 

ovisicn: 
in 

NOW, THEREFORE, in consideration of the premises and of 
the sums to bo paid and -the covenants hereinafter pi'cv.iced to be 
kept and performed, the parties hereto agree as follov/s: 

DEFINED T::RMS 

Unless t h e conto: : t otherv.-ise s p e c i f i e s or r e q u i r e s , each 
of t h e fc l lov ; ing tern.s . sha l l , when used i n th.is Agr-.emont, have 
t h e meaning i n d i c a t e d : 

Tru51 A'rj-oom?nt; The term "Trus t A.grcomcnt" s h a l l moan t h e Ti 'ust 
Agreom.cr.'c eia-joJ as of August 17, 1970 ar.or:': George- D. KacKsy ar.d 
Edv/ard E. Cas t ans .stcos. United States Leasing I.^.ternatlcnal 
Inc., as agent for tho Trustoe-s, and Manufacturers and Traders Trust 
Company, as Trustor, as supplcxcnicd or amor.dcd from tine to time. 

Trustor: The term "Trustor" shall moan Manufacturers and Traders 
Trust Co-\̂ -:;ny and any corporation succeocing thereto by merger, con­
solidation or acquisition cf all or substantially all of its assets 
as an ent:re::y. 

Loan Anr-.• o.Tients : Tho term "Lean Agroor!i'?nts" shall near, the separate-
Loan Agrecriyjtros dated as of August 17, 1970 smong the Ti-ustce-'S, tho 
Agent and each of the Secured Par-.;ios, respectively, as supplen.cntod 
or ainendod frorr. tine to ti:;'-0-

Th" -,.:V- "'•u-'i'ai;tv 'i r••n')l•̂ ;.̂ '' sh'.lJ. I'lo-j;; -Lbe a'-'.'ir. .M"f'~ .nvm 
.r-''.'i.'.1 y Ar.i'' 'ii:'rii- d.'i*.r'ii ' •-; 
' .' o.';*i' "'- i 1,' • ," ^.Jl iri'm;.' • n 

ur,'lt,-r t-hi:; A,; -i • ff n t ar:d i.: •' 

;!i(-'- - a , Irf'-'i; e'e'-c'ul' :i :...' ea.ri;t'<-i' i; 
"p-i'-r o f rl.e f-.l 1 ' ••'•t.i.'ri; e^J' tri'' . .••." 
• •• v j * '.".lie:. .As'-re-f'.'iii.-fit . 
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Note or Notes: The tern ".Mote" shall mean any of, and the ter.r 
"Notes" shall no an all of, the lÔsJS Secured Notes due 1971-1990 
of the Trustees issued and outstanding under the Loan 'Agree.T.onts. 

I . . 
PART I 

Provisions Relating to the Lease and Delivery of tho Equipment, 
Rentals Reserved and Duties and Oblirations of tho Lessee in re­
spect of tho Eculrr.e.nt. This Part I is hereinafter for convenience 
sometimes referred to as the "Lease". 

SECTION 1. r-A;:NFACTUPE AND DELI\^RY CF EOUIPJ'ENT. 

1.1. As more fully set forth in the preambles hereto 
and the Acquisition Agreement referred to therein the Lessor i.=". 
acquiring the Equip.T.ent, and upon delivery of each Item of Equip­
ment by the Manufacturer t::ereof, tho Lessor shall lease and let 
such Iten of Equicnent to the Lessee and the Lessee shall hire-
such Item of Equipment fro.n the Lessor for the rental and on and 
subject to the terns and conditions herein set forth. 

• 1.2. Upon delivery of each Item of Ecuiprrent by the 
Manufacturer thereof the Lessee v;ill inspect such Iter, of ICcuip-
ment and if such Iter, of Ecuipr.-ont tendered .<̂cr delivery annears 
to meet the specifications, the Lessee v.-ill accept delivery ti'.oreof 
and execute and deliver tc sr.ch r̂ 'inufacturcr and Lessor dunlicate 
Certificates of Acceptance, substantially in the form, of Schedule 
2 attached hereto and made a part hereof. The Lessor and the Lessee 
acknowledge and agree that Certificates of Acceptance heretofore or 
hereafter executed by the Lessee which refer to the Interim Equip­
ment Lease dated as of August 17, 1970 shall for all purposes be 
deemed to evidence and confirm delivery under this Agreement of the 
Items of Equipm.ent described therein. 

1.3. The Lessee's execution and delivery to the Lessor 
of the Certificates of Acceritance with respect to each Iten of E-;uip-
ment shall conclusively establish that each Item of Enuipnent is 
acceptable to and accepted by the Lessee hereunder, not v/ithstandi.̂ .g 
any defect v/ith res'.ect to design, manufacture, condition or in 
any otiier respect, and that cacli Item of Enui:->nent is in good order 
and condition and anpears to con.forn to the csecifications anpli-
cable thereto and to all aoplicable Canadian Transnort Commission 
and United States Department of Transportation and all other 
foreign or donostlc f-ovorn:".cntal agency reouircnents and snocifi-
cations, if any. The Lessee represents that it has no knov.-ledgs 
of any such defect. 
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SECTlOr^ 2. :^RENTALS AND PAYMENT PATES. ' v 9. 

2.1. Rentals for Equipment. The Lessee agrees to pay the 
Lessor the following rentals for each Item of Equipment leased hereto: 

(a) Fixed Rental. For each Item of Equipment ^0 sem.iannual 
installments of Fixed Rental (the "Fixed Rental"), each payable 
in advance, in the amounts provided for such Items of Equipment 
respectively in Schedules 1-A through 1-F hereto; and 

(b) Daily Interim Rent. For each Item of Equipment, the 
amount per day provided for such- Item of Equipment respectively 
in Schedules 1-A through 1-F hereto for the period, if any, from 
the date of payment of the invoice for the cost of such Item of 
Equipment to and including the due date of the first installment 
of Fixed Rental. 

2.2. Rental Payment Dates. The first installment of Fixed 
Rental and the total amount of the Daily Interim. Rent for all Items 
of Equipment delivered to the Lessee hereunder shall be due and 
payable on January 7, 1971. The second through fortieth install­
ments of Fixed Rental for each Iten of Equipment shall be due and 
payable eemlannually comjnencing 6 calendar months after the first 
Fixed Rental date for each such Item of Equipment. 

2.3. Place of Rental Payment. All payments provided for 
in this Lease to be made to the Lessor shall* be made to the Lessor 
at Harris Trust and Savings Bank, 111 West Monroe Street, Chicago, 
Illinois 60690, or at such other place in Illinois as the Lessor 
or its assigns pursuant to Section I6 hereof shall specify in v/riting. 

2 . k . This Agreem.ent constitutes a "net lease" of the 
Equipment by the Lessee and the Lessee shall not be entitled to 
any abatement of rent or reduction thereof, including, but not 
limited to, abatements or reductions due to any present or future 
claims of the lessee against the. Lessor hereunder or otherv/ise 
or against the Manufacturer of the Equipmiont, nor, except as other­
wise expressly provided herein, shall this Agreement terminate, 
or the respective obligations of the Lessor or the Lessee be other­
wise affected, by reason of any defect in or failure of title of 
the Lessor to the Equipment or any defect in or damage to or loss 
or destruction of all or any of the Equipment from v/hatsoever 
cause, the taking or requisitioning of the Equipm.ent by condemna­
tion or otherwise, the lawful prohibition of the Lessee's use of 
the EquipmiOnt, the interference v/ith such use by any private per­
son or corporation, the invalidity or unenforceability or lack of 
due authorization or other infirmity of this Agreement, or lack 
of right, pov/er or authority of the Lessor to enter into this 
Agreement with the Lessee, or for any other cause v/hether similar 
or dissimilar to the foregoing, any present or future lav/ to the 
contrary notv/ithstanding, it being the intention of the. parties 
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hcroto th.'̂t the rents and other amounts payable by tho Lessee 
hereunder shall continue to bo navnblc in all ovei'.ts unless the 
obligntlcn to pay the cane shall bo terminated pursuant to Section 
11 heroof, or until, pursuant to Section 13 hereof, the Equinr.-.ant 
Ic placed a.nd ready for delivery to Lessor on the Lessee's linos, 
or is stored for the Lessor on tho Lessee's lines, or leaves the 
Lessee's lins.3 for off-line delivery to the Lessor. 

SECTION 3. TEPM OF TilE LEASE. • • 

Tho lease torn as to each Item of Equip.nent shall begin 
on the date of delivery to and acceptance by th.e Lessee of such 
Iten o f EGuiT-,;r.ont and, subject to tho rrovisions of Section 11 
hereof, shall with respect to each Item of Equipi..ont as sho\:n in the 
Schodu.''es h'..roto terminate 20 years after the date for payment of 
the fir.".t installm.-nt of Fixed Rtntal provided for in Section 2.2 
hereof, said torn being hereinafter called the "lease tcr/n". 

SECTIO!; ̂ 1. OV.'?.TF..'̂:iIP .CJD yA.RKTNG 0? THE ECUIPriEIIT. 

1{. 1, Tho Lessor, as between tho Lessor and the Lessee, 
shall and lioreby doers retain full legal title to the Equiprr.ont not­
withstanding the delivery thereof to and the possession and use 
thereof by the Lessee, 

^.2. The Le.-see will cause each Item of Equip!':-ont to bo ' 
]:opt nui.'hcre'f vi th its road nuuibor as set forth in tlie Sohe-riules and 
will keep and j-.aintain, plainly, distinctly, pt-irmanontiy and con­
spicuously narkc-d by a plate or stencil printed in contrasting 
color u::on each side' of each Ito:.i of Equipment in letter.^ not less 
than one inch inheigjit as follov.'s: 

with appropriate changes thereof and additions thereto as from time 
to time may be required by law in order to protect the title of the 
Lessor to such Ite.Ti of Equipment, its rights and the rights of the 
Secured Parties under this Agreement, The Lessee v/ill not place any 
such Item, of Equipm.ent in operation or exercise any control or 
dominion over the same until the required legend shall have been 
so marked on both sides thereof and will replace prom.ptly any such 
names and word or v/ords which nay be removed, defaced or destroyed. 
The Lessee will not change the road number of any Item of Equipment 
except with the consent of the Lessor and in accordance with a 
statem.ent of nev/ road numibers to be substituted therefor, v/hich 
consent and statement previously shall have been filed v/ith the 
Lessor by the Lessee and filed, recorded or deposited in all public 
offices where this Lease shall have been filed, recorded or deposited 
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4.3. Except as above provided, the Lessee v/ill not 
allow the name of any person, association or corporation to be 
placed on the Equipment as a designation that might be interpreted 
as a claim of ov/nership; provided, hov.'ever, that the Lessee may 
cause the Equipment to be lettered v/ith the names or initials or 
other insignia custc:r.arily used by the Lessee or its affiliates 
on railroad equipment used by it of the same or a similar type 
for convenience of identification. 

4.4. The Lessee shall indemnify the Lessor, the Agent, the 
Trustor and the Secured Parties and their respective successors end 
assigns against an? liability, j.oss or oxpcnae incvirrcd by any 
of thorn as a result of the aforesaid narking of the Equip.~ent 
ivith such na:r.e, initials or inDi^nia. 

SECTIOM 5. DISCLAII-IER OF W.î RRÂ T̂IES. 

AS BETV.fEE:; LESSOR AMD LESSEE. LESSOR LEASES THE HQUIPr-SI-rr. 
AS-IS WITh'CI7r •.•:ARRA?;TY OR REr?uESZ:?I.ATIO]I, EITHER EXPRESS CR H-IFLIZD, 
AS TO (a) TrlS PITILESS CR MERCrlAI-IDABILITY C? AlIY ITEM CR ITEi-'.S C? 
EQUIPME:??, (b) THE LESSCR'S 'TITLE THERETO, (c) THE LESSPJE'S RIGHT 
TO TIS QUIET EKJOYI'-EIiT THEREOF, OR (d) Al'Y OTHER :.!ATTER V/HATSOEVZR, 
IT BEING AGREED TPJiT ALL SUCH RISHS, AS BSTV.'E?::; TILE LESSOR A'.ID 
TIIE LESSEE ARE TO ES BOKllE 3Y TH3 LESSEE. The Lessor hereby 
appoints and constitutes the Lessee its agent and attorney-in-fact 
during the tern of this Lease to assert and enforce, from tim-s to 
time, in the name and for the account of the Lessor and the Lessee, 
as their interests nay appear, but in all cases at the sole cost 
and expense of the Lessee, v/hatever claims and rights the Lessor 
may have as ov/ner of the Equipment against any manufacturers or 
contractors in respect thereof. 

SECTION 6. LESSEE'S INDEinilTY. 

6.1. The Lessee shall defend, indemnify and save harmless 
the Lessor, the Agent, the Trustor and the Secured Parties and their 
successors and assigns from and against; 

(a) any and all loss or damage of or to the Equip.ment, 
usual v/ear and tear excepted, and 

(b) any claim., cause of action, dam.agcs or liability, 
cost or expense (inclueVing counsel fees and costs in con­
nection therev/ith) which may be incurred in any nsanner or 
by or for the account of any cf them (i) relating to tho 
Equipncnt or any part thereof, including without limitation 
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the- construction, purchase, delivery. Installation, ov/ner­
ship, leasing or return of the Equipncnt or as a result of 
the use, maintenance, repair, replaceme.nt, operation or the 
condition thereof (whether defects are latent cr discover­
able by the Lessor or by the Lessee), except counsel fees 
or other costs or expenses incurred by the Agent, Trustor, 
Lessor, or the Secured Part;: .•ith respect to their initial 
participation in tnis transaction, including counsel fees, 
costs and expenses incurred in the execution of all necessary 
documents, (ii) by reason or as the result of any act or 
omission of the Lessee for itself or as agent or attorney-
in-fact for the Lessor hereunder, (lii) as a result of claims 
for patent jnfrin.'icr.-.ents, or (iv) as a result of claims for 
strict liability in tort. 

liability. 

6.3. NotvJithstandins anything contained in this Section 
6, the Lessee shall not be obligated to inde.TJiify or assume lia­
bility in respect of an Iten of Equipment for any claim, cause of 
action, damages or liability to the extent that such claim, cause 
of action, damages or liability arises solely as a result of a 
situation or event occurring after such Item of Equip.ment has been 
returned to the Lessor pursuant to Section 13 or 15 hereof or 
after this Agreement with respect to such Item of Equipment has 
otherv/ice terminated; provided, hov/ever, that such inderrjiities 
and assumption of liability shall not apply in respect of any 
matters referred to in subsection (a) or clause (i) or (ii) of 
subsection (b) of Section 6.1 hereof, occurring after the termi­
nation of this Agreement, except for any such matters occurring 
after the ter-minaticn arising in co.nnection v/ith the Lessee's 
assem.bling, delivering, storing or transporti::g of tho Equip.n:ent 
as provided in Sections 13 or as the case may bo,15, hereof. 
The foregoing does not guarantee a residual value. 

SECTION 7. RULES, LA'.-fS MD REGUL.̂ TIO:?S. 

The Lessee agrees to comply ;/ith all goverrjr-.ental lav/s, 
regulations, requirements and rules foreign or-domestic (includ­
ing the rules cf tho Canadian Transport Commission and the United 
States Dcpartm.ent of Transportation and the current Interchange 
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Rules, or supplements thereto of the Mechanical Division, Asso­
ciation of American Railroads) v/ith respect to the use, mainten­
ance and operation of each Item of Equipment subject to this 
Agreement. In case any equipment or appliance on any such Item 
of Equipment shall be required to be changed or replaced, or in 
case any additional or other equipment or appliance is required 
to be installed on such Item of Equipment in order to comply v;ith 
such lav/s, regulations, requirem:ents and rules, the Lessee agrees 
to make such changes, additions and replacements at its own expense. 

SECTION 8. USE A?'̂  MAr,TENA]'TCE OP EQUIPI-'LHra'. 

The Lessee shall use the Equipment only in the manner 
for v/hich it v/as designed and intended and so as to subject it 
only to ordinary wear and tear. The Lessee shall, at its ov.-n 
cost and expense, maintain and keep the Equipment in good order, 
condition and repair, ordinary v:ear and tear excepted, suitable 
for use in interchange. The Lessee shall net modify any Item cf 
Equipment v/ithout rhe v.'ritten authority and approval of the Lesser 
which shall not be uiireasonably withheld. Any parts installed or 
replacements made by the Lessee upon any Ite.m of Equipment (except 
such as aro not required pursuant to Section 7 hereof and can be 
removed without damage to, or in any v.'ay affecting or im.pairing 
either the originally intended function or the use of, such 
Item of Equipm.ent) shall be considered accessions to such Item 
of Equ.ipmcnt and title thereto shall be imjr.eaiately vested in the 
Lessor, v/ithout cost or expense to the Lessor. 

SECTION 9. LIENS ON TITE Ê UIPME!-?!. 

The Lessee shall pay or satisfy and discharge any and 
all claims against, through, or under the Lessee and its successors 
or assigns v/hich, if unpaid, might constitute or becom.e a lien 
or a charge upon the Equipment, and any liens or charges v.'hich 
may be levied against or im.posed upon any Ite.m of Equip.ment as a 
result of the failure of the Lessee to perfcr:n cr observe any of 
its covenants or agreements hereunder, but the Lessee shall not 
be required to pay or discharge any such claim.s so long as it 
shall, in good faith and by appropriate legal proceedings, con­
test the validity thereof in any reasonable manner which will not 
affect or endanger the title and interest of the Lessor to the 
Equipment. Tho Lessee's obligations under this Section 9 shall 
survive termination of the Agreem.ent. 
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SECTION 10. FILING. PAYT-TENT OF FEES AND TAXES. 

10.1. The Lessor will, at the sole cost and expense of 
the Lessee, make suitable arrangements to have this Agreement 
deposited with the Registrar General of Canada pursuant to 
Section l̂ lS of the Railway Act of Canada and to publish notice 
of such-deposit in the Canada Gazette purs'uant to said Section 
l̂ l8 and duly filed, registered or recorded in conformity with 
Section 20c of the Interstate Com:r.erce Act and in such other places 
within or without Canada and the United States as the Lessor may 
reasonably require for the protection of its title or the liens and 
security interests granted by the Lessor to the Secured Parties 
pursuant to Section 16.1 hereof. The Lessee will, from time to 
tim.e, do and perform any other act and will execute, ackno'.:iedp:e, 
deliver, file, register and record (and will re-file, re-register, 
or're-record wherever and whenever required) any and all further in­
struments required by law or reascnalby requested by the Lessor, 
for the purpose of protecting the Lessor's title to, or the Secured 
Parties' liens and security interests of the Secured Parties in, the 
Equipment to the satisfaction cf the Lessor's or the Secured Parties' 
counsel or for the purpose of carrying out the intention of this 
Agreement, and in connection with any such action, will deliver to 
the Lessor proof of such filing and an opinion of the Lessee's 
counsel that such action has 'oesn properly taken. The Lessee .-..'ill 
pay all costs, charges and expenses incicont to any such filing, 
re-filing, registering, re-registerlng, recording, re-rccor-î ing . 
of any such instruments or incident to the taking of such action. 

10.2. The Lessee, or the Lessor at the Lessee's expense, 
shall report, pay and discharge v;hcn due all license and regis­
tration fees, assessments, sales, use and property taxes, gross 
receipts taxes arising cut of receipts from use or operation of 
Equipm.ent, and other taxes, fees and governmental ciiarges similar 
or dissimilar to the foregoing (excluding any net income taj:, 
provided that the Lessee agrees to pay that portion of any such 
net incom.e tax ',;hich is in direct substitution for, or v/hich re­
lieves the Lessee from, a tax which the Lessee v/culd oth.er-./ise 
be obligated to pay under the ten.is of this Section, together 
v/ith any penalties or interest thereon, imposed by any state, 
federal or local government upon any Item of Equipi.-.ent and v/hether 
or not the same shall be assessed against or in the namie of the 
Lessor, tho Agent, the Lessee, or the Trustor; provided, howaver, 
that the Lessee shall not be required to pay or discharge any 
such tax or assess.ment (i) so long as it shall, in good faith and 
by appropriate legal proceedings, contest the validity thereof 
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in any reasonable marjier v/hich v/ill not affect or endanger the 
title and interest of the Lessor to the Equipm.ent: however, the 
Lessee shall reim.burse the Lessor for any damiages or exoenses 
resulting from such failure to pay or discharge, or (il) as to 
assessm.ents against or in the nam.e of anyone other than the Lessee, 
until 20 days after v/ritten notice thereof shall have been given 
to the Lessee. 

SECTION 11. PAY:-lET-?r FOR CASUALTY OCCURPJSNCS FOR EQUIFI-Sl̂ rT UN­
SERVICEABLE FOR USE, 

11.1. In the event that any Item of Equipment shall 
be pr become lost, stolen, destroyed, or, in the opinion of the 
Lessee, irreparably damiaged or dam.aged beyond "econc.mic repair, . 
or in the opinion cf both the Lessor and the Lessee, obsolete cr 
econom.ically unserviceable for use frcn any cause v.'hatscever, or 
shall be requisitic.ned or taken over.by any governm.ental authority 
under the pov/er of eminent do.main or otherwise during the lease 
term-(any such occurrence,except for any requisition v/hich by 
its teiTTiS does not exceed the remaining lease term, being herein­
after called a Casualty Occurrence), the Lessee shall prc.mptly 
and fully (after it has knov;lecge cf such Casualty Occurrence) 
inform the Lessor in regard thereto. 

ment v;hich have suffered a Casualty Occurrence during such cal­
endar year or any prior year for v;hich no paym.ent has previously 
been made to the Lessor pursuant to this Section 11. 

11.3. Upon (and not until) paym.ent of the Casualty 
Value in respect of any Item or Item.s of Equipment, the obligation 
to pay rental for such Item or Items cf Equipm.ent (including the 
Fixed Rental installment due on the Casualty Value pâ -ment date) 
shall tenninate, tut the Lessee shall continue to pay rental fcr 
all. other Items of Equipm.ent. The Lessee shall pay v/hen due all 
rental paym.ents as to an Iteri or Item.s due prior to the date on 
which the Casualty Value thereof is payable. 
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.11.4. The Lessee shall, as agent for the Lessor, dis­
pose of such Item or Items of Equipment as soon as it is able 
to do so for the best price obtainable. Any such disposition 
shall be on an "AS IS", "v.'HERE IS" basis without representa-cion 
or v/arranty, express or implied. As to each separate Item of 
Equipment so disposed of the Lessee miay retain all amounts of 
such price plus any insurance proceeds and damages received by 
the Lessee by reason of such Casualty Occurrence up to the Casualty 
Value attributable thereto and shall remit the excess, if any, 
to the Lessor. In disposing of such Item, or Item.s of Equipment, 
the Lessee shall take such action as the Lessor shall reasonably 
request to terr:inate any contingent liability v.'hich the Lessor 
might have arisir̂ g after such disposition from or connected with 
such Item or Items of Equipment. 

11.5. If the Lessee shall have notified the Lessor 
that an Item or Item.s of Equipm.ent have suffered a Casualty Oc­
currence prior to the comim.encer.ent qf FLxed Rental hereunder with 
respect thereto, the date of such Casualty Occurrence for such 
Item or Item.s shall be deem.ed to be one day after the due date 
of the first Installment of Fixed Rental. 

11.6. The Casualty Value of each Item of Equipment 
shall be an ar.cunt determ.ined as of the date the Casualty Value 
is paid as provided in this Section 11 (and not the date of the 
Casualty Occurrence) equal to that percentage of the original 
cost to the Lessor of such Itemi of Equipment as set forth in th:e 
Schedule of Casualty Value attached hereto as Schedule 3. 

11.7. The Lessee shall bear the risk of and, except 
as hereinabove in this Section 11 provided, shall not be released 
from its obligations hereunder in the event of any Casualty Oc­
currence to any Item of Equipment after the date hereof. 

11.8. In the event that during the lease term the use 
of any Item of Equipm.ent is requisitioned or taken by any govern­
mental authority under the power of em.inent dom.ain or otherwise 
for a period which does not exceed the rem.aining lease term, the 
Lessee's duty to pay rent shall continue for the duration of such 
requisitioning or taking. The Lessee shall be entitled to receive 
and retain for its ov/n account all sum.s payable for any such 
period by such goverrjnental authority as co.mpensation for requi­
sition or taking of possession to an amiOunt equal to the rent 
paid or payable hereunder fcr such period, and-the balance, if 
any, shall be payable to and retained by the Lessor as its sole 
property. 
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SECTION 12. ANNUAL REPORTS ' ' 

12.1. On or before April 1 in each year, comjr.enclr.g 
•with the year 1971 and provided a request therefore is made by 
the Lessor -or any Secured Party, the Lessee v/ill furnish to all 
"Such requesting parties an accurate statem.ent, as of the end of 
the preceding calendar year (a) shewing the amount, description 
and nuir.bers of the Item.s of Equipm.ent then leased hereunder, the 
amount, description and num.bers of all Item.s .of Equipm.ent that 
may have suffered a Casualty Occurrence during the preceding 12 
months or longer period betv.-een successive statem.ents (or since 
the date of this Lease, in the case of the first such statemient), 
and such other inform.ation regarding the condition or repair of 
the Equipment as Lessor miay reasonably request, and (b) stating 
that, in the case of all Equipm.ent repainted during the period 
covered by such statem.ent, the m.arkings required by Section 4 
hereof shall have been preserved or replaced, 

12.2. The Lessor cr anv Secured Party shall have the 
right, at its sole cost and expense, by its authorized represen­
tative, to inspect the Equipment and the Lessee's records v.'ith 
•respect thereto, at such .times as.shall be reasonably necessary 
to confirm, to the Lessor or its assigns the existence and proper 
maintenance thereof durir.g the continuance of this Agree.ment. 

SECTION 13. PLETURN OF EQUIPMS??? UPON EXPIRATION OF TEFJ-U 

Upon the expiration of the lease term with respect to 
any Item o.f Squipmient, the Lessee v/ill, at its ov/n cost and expense, 
at the request of the Lessor, deliver possession of such Item of 
Equipment to the Lessor upon such storage tracks cf the Lessee as 
the Lessor m:ay designate, or in the absence of such designation 
as the Lessee m.ay select, and permit the Lessor to store such 
Item of Ee:uipmtent on such trac>s for a period not exceeding 90 days 
and transport the sa.me at any tim.e v:ithin such 90 day period to 
any reasonable place on the lines of the railroad operated by the 
Lessee or to any ccrjiecting carrier for shipm.ent, ail as directed 
by the Lessor upon not less than 30 days' written notice to Lessee. 
All m.ovement and storage of each such Item is to be at the risk 
and expense of the Lessee, During any such storage period the 
Lessee will permdt the Lessor or any person designated by it, 
including the authorized representative or representatives of 
any prospective purchaser of a.ny such Item, to inspect the same. 
The assem.bling, delivery, storage and transporting of the Equip­
ment as hereinbefore provided are of the essence of this Agreement, 
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and upon application to any court of equity having jurisdiction 
in the premiises the Lessor shall be entitled to a decree against 
the Lessee requiring specific perform.ance of the covenants of 
the Lessee to so assemxble, deliver, store and transport the Equip­
ment . 

SECTION 14. DEFAULT. 

l4.1. If, during the continuance of this Agreem.ent, 
one of more of the following events ("Events of Default") shall 
occur; 

(a) Default shall be m.ade in the payment of any part 
of the rental provided in Section 2 hereof and such default 
shall continue for ten days after v:ritten notice fro.m the 
Lessor to the Lessee of such default and demand the sam.e 
be remedied; or 

(b) The Lessee shall m.ake or permit any unauthorized 
assign:nent or transfer of this Lease, cr of possession of 
the Equipmient, or any portion thereof, and shall fail or 
refuse to cause such assign.ment or transfer to be cancelled 
by agrec-m.ent of all parties having any interest therein and 

- to recover possession of such Equipm.ent vrithin 30 days after 
• - Written notice from the Lessor to the Lessee dem.anding such 

cancellation and recovery of possession; or 

(c) Default shall be made in the observance or per­
formance of any other ccvena.nt, condition, agree.ment, repre­
sentation or warranty on the part of the Lessee contained 
herein, and such default shall continue for 30 days after 
written notice from the Lessor to the Lessee, specifying the 
default and de.nanding the sane to be remedied; or 

(d) A petition for reorganization under Section 77 
of the Bankruptcy Act, as nov/ constituted cr as said 
Section 77 m.ay be hereafter amended, shall be filed by 
or against the Lessee, and, if instituted against the 
Lessee, is consented to or is not dismiissed within 60 
days after such petition shall have been filed, unless 
all the obligations of the Lessee under this Lease shall 
have been duly assumed in v/riting, pursuant to a court 
order or decree, by a trustee or trustees appointed in 
such proceedings cr otherv.'ise given a status comiparable 
to obligations incurred by such a trustee or trustees 
within 30 days after such appointm.ent, if any, or 60 
days after such petition shall have been filed, whichever 
shall be earlier; or 

(e) Any other proceeding shall be commenced by or 
against the Lessee for any relief under any bankruptcy or 
insolvency laws, or laws relating to the relief of debtors, 
readjustments of indebtedness, reorganizations, arrangements, 
co.mpositions or extensions (other than a law which does net 
permit any readjustment of the obligations of the Lessee 

-1^-



^ ^ 

> I 
t 

hereunder), and, if instituted against the Lessee, are con­
sented to or are not disnisseo within 60 days after such 
proceedings shall have been commenced, unless all the obli­
gations of the Lessee under this Lease shall have been duly 
assumed in writing, pursuant to a court order or decree, by 
' a trustee or trustees appointed in such proceedings or other­
wise given a status com.parable to obligations incurred by 
such a trustee or trustees v/ithin 30 days after such appoint­
ment, if any, or 60 days after such petition shall have been 
filed, whichever shall be earlier; 

then, in any such case, the Lessor, at its option, may: 

(1) proceed by appropriate court action or actions, 
either at law or in equity, to enforce perforr.ance by the 
Lessee of the applicable covenants of this Agreemient or to 
recover dam.ages for the breach thereof; or 

(2) by notice in v/ritlng to the Lessee, terminate the 
Lessee's rights and privileges under this Agreem.er.-c, v/here-
upon all right of the Lessee to the use of the Equipment 
shall absolutely cease and term.inate as though this Agreem.ent 
had never been .made, but the Lejssee shall remiain liable as 
hereinafter provided; and thereupon, the Lessor m.ay by its 
agents enter upon the prem.ises of the Lessee or other premises 
vihere any of the Equipment m.ay be located and take possession 
of all or any cf such Equipment and thenceforth hold, possess 

• and enjoy the sam.e free from any right of the Lessee, or its 
• Successors or assigns, to use the Equipm.ent for any purpose ' 
whatever; but the Lessor shall, nevertheless, have a right 
to recover from the Lessee any ana all ar;Ounts which under 
the terms of this Agreem.ent may be then due or v.'hich m.ay 
have accrued to the date of such termination (computing the 
rental for any num.ber of days less than a full rental period 
by a fraction of which the num.erator is such accrued num.ber 
ot days and the denom.inator is the total num.ber of days in 
such full rental period) and also to recover forthv/ith from 
the Lessee (i) as dam.ages for loss of the bargain and not as 
a penalty, a sum, v/ith respect to each Itemi of Equipment, 
which represents the excess of the present v/orth, at the tim.e 
of such termination, of all rentals for such Itemi v/hich v.'ould 
otherwise have accrued hereunder frc.m the date of such ter­
mination to the end of the term of this Agreem.ent over the 
then present v;orth of the then fair rental value of such 
Item for such period com.puted by discounting from the end 
of such term, to the date of such terminai;ion rentals v/hich 
the Lessor reasonably estimates to be obtainable for the use 
of the Item during such period, such present v/orth to be 
computed in each case on a basis of a 6;̂  per annum, discount, 
.compounded semiannually from the respective dates upon v/hiich 
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rentals, v/ould have been payable hereunder had this Agreement 
not been terr.inated, and (ii) any dam.ages and expenses, 
including reasonable attorney's fees, in addition thereto 
which the Lessor shall have sustained by reason of the breach 
by the Lessee of any covenant or covenants of this Agreement, 
other than for the payment of rental. 

14.2. The rem.edies in this Section l4 provided in 
favor of the Lessor shall not be deemed exclusive, but shall be 
cumulative and shall be in addition to all other remedies in its 
favor existing at lav: or in equity. The Lessee hereby waives any 
mandatory requirer.ents of lav/, now or hereafter in effect, v/hich 
might limit or m.odify any of the rem.edies herein provided, to the 
extent that such v/aiver is perm.itted by law. The Lessee hereby 
waives any and all existing or future claim.s of any right to asser-t 
any off-set against the rental paym.ents due hereunder, and agrees 
to make the rental pa3m;ents regardless of any off-set or claim 
which may be asserted by the Lessee on its behalf in connection 
"with the lease of the Equipm.ent. 

14.3. The failure of the_Lessor to exercise the rights 
granted it hereunder upon any occurrence of any of the contingen­
cies set forth herein shall not constitute a waiver of any such 
right upon the continuation or recurrence of any such contingen­
cies or sim.ilar contingencies. 

jSECTION 15. PETUPJ-T OF E'QUIPME:.'? UPON DEFAULT. 

15.1. If the Lessor shall term.inate the Lessee's rights 
and privileges hereunder pursuant to Section l4 hereof, the Lessee 
shall forthwith deliver possession of the Equipm.ent to the Lessor. 
For the purpose of delivering possession of any Items of Equipm.ent 
to the Lessor as above required, the Lessee shall at its ov/n cost, 
expense and risk (except as hereinafter stated): 

(a) Forthv/ith place such Squipmient in such reasonable 
storage place on the Lessee's lines of railroad as the 
Lessor m.ajf designate or, in the absence of such designation, 
as the Lessee may select; 

(b) Perm.it the Lessor to store such Equipment in such 
reasonable storage place on the Lessee's lines of railroad 
for a period not exceeding 90 days at the risk of the Lessee; 
and 
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(c) Transnort the Eauipment, at sny time within such 
90 day period, "to any place on the lines of railroad operated 
by the Lessee or to any connecting carrier for shipm.ent, all 
as the Lessor m.ay rea.3onacly direct upcn not less than 30 
days' v/ritten notice to the Lessee. 

15.2. The asserblin.g, delivery, storaise and transport­
ing of the Equiprent by the Lessee as Iiereiniefore provided are 
of the essence of this Agreement, and upon ai^plication to' any 
court of equity having jurisdiction in the rTs.nises, the Lessor 
shall be entitled to a'decree arainst the Lersee reouiring specific 
performance of the covenants of the Lessee sa as to assem.ble, 
deliver, store and transport the Equipment. 

15.3. V/ithout in any v.-ay linitinr. the oblirations of 
the Lessee under th.e foreroinn provisions of this Section 15, the 
Lessee hereby irrevocably aopoints the Lessor as the arent and 
attorney of the Lessee, v.'ith full pov.-er and authority, at any tim.e-
while the Lessee is obligated to deliver possession of ar.y Item.s 
of Equipment to Lessor, to demand and take possession of such 
Item i.n the name a.nd on behalf of Lessee fron ;-/hosoever shall bo 
at the tim.e in nossession of such-Iten. 

16.1. In consideration of the execution by each Secured 
Party, respective!]', of its separate Loan Agrsenent v/ith the Lessor 
and tho Agent and any loan by such Secured ?-c.rty thereunder to fi­
nance the purchase by the Lessor of the Equirnent, and in order to 
secure tho paym.ent of the principal of anei ijiterest on the Ilotes 
issued under such Loan Agreement according t.̂  their tenor and effect, 
and to secure the payment of such ilotes ana 2.II principal thereof 
and interest thereon and all additional a.movc'rts and other sur̂ s at 
any time due and ov/inr from or recuired to t̂  paid bv tho Lessor 
under the term.s of such Notes, Part II of this Ap-.reenent or such 
Loan Agreet-.ent (the "indebtedness hereby sec-ured") and the perfor­
mance and observance of all the covenants anf conditions of the Les­
sor in such Notes and in Part II of this AgrBement and in such Loan 
Agreement contained, the Lessor does hereby sell, co:-.vey, warrant, 
mortgage, assign, nlcdr^e, grant a security interest in, and hypothe­
cate unto each Secured Party, respectively, its successors and assinns 
forever, all and sinrular the following described pronerties, rights 
interests and privile^.es (all of v;hich properties hereby m.ortgared, 
assigned and pledged or intended so to be ara collectively referred 
in this Section I6.I and in Part II of this .̂ Igreenent to as the 
"mortgaged property") that is to say: 
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DIVISION I 

(a) To The Canada Life Assurance Company; all Items 
of Equipment described in Schedule 1-A hereto, together with all 
accessories, equipment parts and appurtenances appertaining or at­
tached to any of such Equipnent whether now owned or hereafter 
acquired, and all substitutions, renewals and replacements of and 
additions, improvements, accessions and accumulations to any and 
all of such Equipm.ent together v/ith all the rents, issues, income, 
profits and avails therefrom, including any proceeds of the sale 
of such Equipment pursuant to Section 6 of the Acquisition Agreem.ent. 

(b) To Sun Life Assurance ComToany of Canada: all Items 
of Equipnent described in Schedule 1-3 hereto, together v/ith all 
accessories, equipment parts and appurtenances appertaining or at­
tached to any of such Equipnent v/hether nov/ ov:nod or hereafter 
acquired, and all substitutions, rene'./als and replacemionts of and 
additions, im.provemonts, accessions and accumulations to any and 
all of such Equip.mont together v/ith all the rents, issues, incone, 
profits and avails therefron, including any proceeds of the sale 
of such Equipment pursuant to Section 6 of the Acquisition Agreement. 

(c) To Bankers National Life Insurance Company; all 
Items of Equipment described in Schedule 1-C hereto, together with all 
accessories, equipment parts and appurtenances appertaining or at­
tached to any of such Equip.T.ent whether nov/ ov.'ned or hereafter 
acquired, and all substitutions, rene\.'als and replacenonts of and 
additions, improvements, accessions and accumulations to any and 
all of such Equipi.'iont toget}jor v/ith all the rents, issues, incoiiie, 
profits and avails therefrom, including any proceeds of the sale 
of such Equipment pursuant to Section 6 of the Acquisition Agroonent. 

(d) To Los Angeles County Employees Retirem.ent Association: 
all Items of Equipm.ent described in Schedule 1-D hereto, together v/ith 
all accessories, equipment parts and appurtenances appertaining or at-
taclied to any of such Ecuipmont v.-hether now ov/ned or hereafter 
acquired, and all substitutions, renewals and replacenents of and 
additions, improvements, accessions and accumulations to any and 
all of such Eculp."ient together with all the rents, issues, income, 
profits and avails therefrom, including any proceeds of the sale 
of such Equipment pursuant to Section 6 of the Acquisition Agrcoracnt. 

(e) To Mutual Trust Life Insurance Company: all Items 
of Equipment described in Schedule 1-E hereto, together with all 
accessories, equipmont parts and appurtenances appertaining or at­
tached to any of such Equipncnt v/hether now ovrnod or hereafter 
acquired, and all substitutions, renewals and roplacemionts of and 
additions, im.provoments, accessions and accumulations to any and 
all of such Equipment together with all tho rents, issues, income, 
profits and avails therefrom, including any proceeds of the salo 
of such Equipment pursuant to Section 6 of the Acquisition Agreeiiicnt. 
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(f) To V.'ashington ^'ationa2 Insurance Comr^anv: all Items 
of Equipnent do?;cribed in Schedule l-I" hereto, to:-e':h.-r with ail 
accessories, ĉ nulp:i.cnt parts and appurtenances ar̂ r-crt'ain::;, ; or at­
tached to any of sucJi K:]UJ p::ier.t whether now owned" or hereafter 
acquired, and ail substituticr.s, renewals and rc:>lacor::entr> of ĉ nC 
additions, Inprovcmcnts, accosslons and accujf.uiati ens to any and 
all of such Equipment tog.ctlicr with all tlio rents, issues, inccno, 
profits and avails tlici'ofrom, including a?:y proceeds of t):- sale 
of such Eeiuipmont pursuant to Section 6 of t!io Acquisition Agrtcnen 

DIVISION II 

To Each .?ecurod Party: all right, title and intcrc.̂ ; 
the Lessor"," as Lessor, ir., un'-iei' and to this Agreement ar.d all rents 
and other sums due and to become due thereunder including any aind all 
extensions or renev/als thereof insofar as the same cover or relate 
to the Equipment nortgaged to such Secured Party pursuant to Divi­
sion I (excepting and reserving, hov/ever, the Initial installj.iont 
of Fixed Rental and all Daily Interim Rental), all right, title and 
interest of the Lessor under the Guaranty Aj-reement in respect of said 
rent? and other sj.m?:̂5 and all right, title and interest of the Lessor 
in and to the amounts payable by the Lc;:see on account of the p-archase 
price of such EcuipTien't pursuant to Section 6 of tiie Acquls.itlon Agr 
ment it being the intent and purpose thereof that the assignrront ar.d 
transfer to each Socurec Party of said rents a.id other SULIS duo and 
to becfjne due fro'Ti zY-.s T.essor under this Agreement and tho Acquisitior 
Agreement shall be effective and opei'ative inrr.cdi.-itely and shall con­
tinue in full force.and effect and the Secured Party shall have the 
right to collect an-5 receive said rents and other sum.s fur appllcTilc? 
in accordance with the provisions of Section 23 hereof at all tines 
during the period from and after the date of this Agreement until tho 
indebtedness hereby secured has been fully paid and discharged. 

SUBJECT, HOV'EVER, in tho case of all such mortgages ar.d 
grants to (a) the right, title and interest of the Leasee under this 
Agreerrent, and (b) the lien of current taxes and assessments not in 
default, or, if delinquent, the validltv of which is being contested 
in r.ood faith. 

rr'£3p_ 

o"-

TO HAVE AND TO }!CLD the mortgaged property granted to each 
Secured Party, respectively, unto such Secured Party, it.-̂  .juccei-soi-.: 
and assigns, forever; r:rovi';ed always, ho'/>?evci', that the.-'o :cros'-,t:ts 
are upcn tho 'Express condition that if "he L£S.-:cr shai 1 pay or cause 
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.to be paid all the indebtedness hereby secured and shall observe, 
keep and perfor.m all the terns and .conditions, covenants and agree­
ments in Part II of this Agreement and in the Loan Agreements and 
the Motes contained, then these presents and the estate hereby 
granted and conveyed shall cease and this Agreer.ent shall becom.e 
null and void as betv/oen the Lessor and each Secured Party, other-
-wise to remain in full force and effect. 

• The rental and other sum.s payable by the Lessee v.-hich are 
the subject r.atter of the mortgage and assignmient to each Secured 
Party, respectively, as provided by this Section shall be paid to 
such Secured Party, '.-.'ithout limitin.g the foregoing, the Lessee fur­
ther acknov/ledgos and agrees that (i) the rights of each Secured 
Party, resnectivoly, in and to the sums payable by the Lessee under 
any provisions of this Agreement shall not be subject to any abate­
ment v;hat50over, and shall not be subject to any defense, set-off, 
counterclaim, or recoupment v.'hatscever v.-hether by reason of or de­
fect in Lessor's title, or any interruotion from v/hatsoever cause 
(other than from a v/rongful act of such Secured Party) in the use, 
operation or possession of the Ecuinment cr any part thereof, or any 
da'̂ iage to or loss or destruction of the Eouinnent cr any part th.ore-
of, or by reason of an̂-- other indebtedness or liability, hov/soever 
and v.'henover arisinr, of the Lessor to th.e Lessee or to any other 
person, firm, or corporation cr to a::y govornr.e.ntal authority or for 
any cause v.'hatscever, it being the intent hereof that, except in the 
event of a wrongful act on the part of such Secured Party, the 
Lessee shall be unconditionally and aosolutely obligated to pay such 
Secured Part^ all cf the rents ar.d other sums './hich. are the sub,-;-2ct : 
of tiio mortgage and assip-nrent to each Secured Party, respectively, 
as provided for b."' this Sectio.n, and (ii) such Secured Party shall 
have the sole rir̂ ht to exercise all rights, nrivilcges and remedies 
(either in its ov.-n name or in the name of the Lessor for the use 
and benefit of such Secured Party) '.-.-hich by t h e terms of this Agree­
ment are pernitted or provided to be exercised by the Lessor. 

16.2. So lonrr as the Lessee shall not be in default 
under this Agreement, the Lessee shall be entitled to the nossession 
and use of the Equipment in accordance -./ith the terns of this Agree­
ment, but, v.-ithout tho prior v.-ritten consent of the Lesser, the 
Lessee siiall not assign, transfer or encumber its leasehold interest 
, under this Anroenent in any of the Equipnent (except to the extent 
that the provisions of any mortgage nov." or hereafter created on any 
of tho liens of railroad of the Lessee nay subject such leasehold 
interest to the lien thereof). Tiie Lessee shall not, without the 
prior written consent of the Lessor, part with the possession or 
control of, or suffor or allov; to pass out of its possession cr 
control, any of the Equipm.ent, except to the extent perm.itted by the 
provisions of Sections I6.3, l6.̂ l or 16.5 hereof. 
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16.3. So long as the Lessee shall not be in default 
under this Agreem.ent, the Lessee shall be entitled to the posses­
sion of the Equipm.ent and to the use thereof by the Lessee or by 
any other corporation which constitutes one of the "National 
•Railways" as that term is defined in the Canadian National Railv:ays 
Act, or upcn lines of railroads over v/hich the Lessee or any such 
corporation r^s trackage or other operating rights or over v/hich 
equipment of the Lessee or any such corporatic.n is regularly 
operated pursuant to contract"and also to perm.it the use of the 
Equipment upon ccnnecting and other railroads in "the usual inter­
change of traffic and to permit the sub-letting or lease tempor­
arily or to perm.it the em.ergency use by other parties of any 
Item of Equipment in the normal course of business, but only upon 
and subject to all the teiTm-S and conditions of this Agreemient. 
No assignjr.ent, sublease or interchar.ge entered into by the Lessee 
herevjider shall relieve the Lessee of any liability or obligations 
hereunder which shall be and rem.ain those of a principal and not 
a surety. 

16.4. Nothing in this Section 16 shall be dee.med to 
restrict"the right of Lessee to assign or transfer its leasehold 
interest under this Agreerient in the Equipm.ent or possession of 
the Equipm.ent to any corporation (•.'.'hich shall have duly assu-med 
the obligations hereunder of Lessee) into cr'with v;hich the Lessee 
shall have becomje m.erged or consolidated or which shall have ac­
quired the property of Lessee as an entirety or substantially as 
an entirety. 

16.5. Nothing in this Section 16 shall be dee.med to 
restrict the ri.ght of the Lessee to sublease the Equipm.ent to any 
corporation v;hich constitutes one of the "National Railv/ays" as 
that term is defined in the Canadian National Rail'.-.-ays Act. No 
such sublease shall relieve the Lessee cf any liability or obli­
gation hereunder which shall be and remain those of a principal 
and not a surety. 

SECTION 17. REPPESErlT.aTIONS f-.llD V.-ARFAITTIES. 

The Lessor and the Agent represent and warrant as 
f ollov/s: 

(a) On the delivery date fcr each Item of Equipment 
the Lessor shall have such title thereto as it received from 
the manufacturer or supplier thereof. 
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(b) Any sale, assignment, transfer, mortgage or other 
disposition which the Lessor or the Agent may m.ake of this 
Agreement or any Item of Equip.ment covered thereby, is'hether 
prior or subsequent to execution and delivery thereof, shall 
:be made expressly subject to the. term.s and provisions of this 
Agreement and all rights of the Lessee thereunder. 

(c) Neither the Lessor nor the Agent have created nor 
will they create any claimi, lien or encum.brance against any 
Item of Equipment so as to interfere v/lth or im̂ pair 

(i) the Lessee's possession and use of such 
Item of Equipment in accordance with 
.the term.s of this Agreem.ent; or 

(ii) 

SECTION 18. 

the title to any Item of Equipm.ent which 
may be transferred or conveyed to the 
Lessee under other provisions of this , 
Â roen:e;it. 
OPINIONS 0?̂  COLT:!SEL. 

1 18.1. Concurrently with the delivery and acceptance of 
the first Itcmi of Equip.-ent hereunder, the Lessee v/ill deliver to 
the Lesser five counterparts of the written opinion of counsel for 
the Lessee addressed to tho Lessor, the Agent and to the- Secured 
Parties to the effect that: 

(a)' The Lessee is a corporation legally incorporated 
and validly existing, in good standing, under the laws of 
Mai ne; 

(b) The Lessee has the corporate or other power and 
authority to cv.'n its property ai-id carry on its business as 
now being conducted and is duly qualified to do business as 
a foreign corporation in all states in v.'hich such qualifi­
cation is necessary to carry out the tcnriS of t.he Agrcemerit; 

(c) This Agreement and the Acquisition Ar.roemient have 
been duly authorized, executed and delivered by the Lessee 
and constitute the valid, legal and binding agreem.ents of 
the Lessee enforceable in accordance with their respective 
terms subject to applicable bankruptcy, reorganii-'.ation, in­
solvency and moratorium laws from time to tim.e in effect; 
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• (d). Ohcc this Lease is filed: and recorded with the 
Interstate Co;r.:r.o.rce Comjiiisslon pursuant to Section 20c 
of the Interstate Com.m.erce Act and deposited with the 
Registrar General of Canada pursuant to Section 1̂ 8 of 
the Railv/ay Act, no other filing, recording or deposit­
ing is necessary to protect the Lessor's title to the 
Equipm.ent in the United States of America and in Canada; 

(e) No approval, consent or withholding of objection 
is required from any public regulatory body v/ith respect 
to the entering into or performance of the Agreement to 
Acquire and Lease or this Lease; 

• (f) The execution and delivery by Lessee of this Agree­
ment and the Acquisition Agreemient do not violate any pro­
vision of any lav/, a.ny order of any cour:t or Canadian govern­
mental agency, the Act of Incorporaticn or By-laws of the 
Lessee, or any indenture, agreement, cr other instrur.ent to 
which Lessee is a party or by v/hich it, or any of its prop­
erty is bound, and'will not be -in conflict with, result in 
the breach of, or constitute (with due notice and/or lapse 
of tirie) a default under any such indenture, agreei-ent, or 
other instrument, or result in the creation or imposition of 
any lien, charge of encumbrance of any nature whatsoever 
upon any of the property or assets of Lessee, except as 
contemplated and perirdtted hereby; and 

(g) As to any other matters which Lessor or the Secured 
Party shall reasonably request. 

18.2. Concurrently with the delivery of the opinion 
of counsel' fcr the Lessee as orovided in Section l8,l hereof, the 
Lessor will deliver tc the Lessee five counterparts cf the written 
opinicn of General Counsel for the Age.nt ar.d special counsel fcr 
the Lessor, in scope and substance satisfactory to the Lessee 
v/lth respect to the m.atters set forth in (a), (b), (c) ar.d (f) cf 
such Section 18.I as such m.attcrs m.-iy appropriately pertain to 
the Lessor, the Agent or bcth of tliem. 

SECTION 19. INTEPoZ-ST ON OVERDID RÊ rTALS A-ID AriQUN-TS PAID BY LE.3SCR. 

Anything to the contrary herein contained nctv.-ithstanding 
any nonpayment of rentals due hereunder, or amounts expended by 
the Lessor on bol:a.lf of the Les."ec, shall result in tho obliga­
tion on the part of the Lessee to pay also an ai.iount equal to 
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11%^ (or the lav/ful rate, whichever is less) of the overdue rentals 
and .amounts expended for the period of tim.e during which they are 
overdue or expended and not repaid. 

SECTION 20. OPTION TO PLTxCHASE. 

20.1. Provided that the Lessee is not in default. 
Lessee shall have the right to purchase all but not less than all . 
of the Item.s of Equipment then leased hereunder at the expiraticn 
of the original lease term, at a price equal to the "fair m.arket 
value" (as defined). The Lessee shall give the Lessor v.'ritten 

'notice l60 days prior to the end of the original'lease term, of 
its election to exercise the purchase option pẑ ovidod fcr in this 
Section. ' Paym.ent of the option price shall be riade at the place 
of paj'm.ent specified in Section 2 hereof in United States func 
current against delivery of a bill of sale transferring and assignir 
to the Lessee ail right,"̂  title and interest of the Lessor in and 
to the Equipm.ent and containing a warranty against liens or clai.T.s 
of persons claiming by, through or under the Lessor except liens 
and claims -i/hich tho Lessee assu.med or is obligated to dischs.rge 
under the term.s of the Agreem.ent. The Lessor shall not bo re­
quired to m.ako any representation cr './'arranty as to the condition 
of the Equlp:.-;snt or any other matters, 

20.?_^ The "fair market value" shall be such am.ount as 
is mutually"agreeQ upon by the Lessor and.the Lessee; provided 
that if the Lessor and the Lessee are unable to agree upcn the 
fair market value of the EGuip:-.ent within 30 days after receipt 
by the Lessor of the notice of the Lessee's election to exercise 
the purchase option, the fair market value shall be determined 
by an appraiser selected by m.utual a.grsement of the Lessor and 
the Lessee. If the Lessor and the Lessee are not able to agree 
upon an appraiser, or if the fair m.arliet value is not so deter­
mined v/ithin 90 day.s after receipt by tho Lessor of the Lessee's 
electio.n to purchase, the same shall be dctei-̂ .ined by .A.merican 
Appraisal Company. Tho fair m:ar::et value as finr.]ly determined 
shall boar interest for the period, if any, from, the date of 
expiration of the lease tcr:n'to the date of paym.ent at the' rate 
of 10?iJj per annum. 

20.3. Unless the Lessee has given the Lessor l80 days 
notice as required in connection with exercise of the foregoing 
options, all tiie Equipment then leased horeu-ndcr siiall be returned 
to the Lessor in accordance with Section 13 iicreof. 

-23-



" 1 • • . • •. -;. i 

I. 

20.4. Notwithstanding any election of the Lessee to 
purchase, the provisions of Section 11 hereof shall continue in 
full force and effect until the date of purchase and the passage 
of ownership of ths Equipm.ent purchased by the Lessee upon the 
date of purchase unJ.ess the purchase price has been agreed upon 
by the parties pursuant to this Section 23, in v/hich event such 
purchase price shall govern. 
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- ' • . • PART II • •. -' • 

PROVISIONS' RELATI.-JG TO TNE SEPARATE '-'ORTGAGES AND ASSlGN?-'EriTS 
GRANTED BY TrIE LESSOR TO EACH SECURED PARTY UNDER SECTION 16.1 

The provisions of the following Sections 21.through 25 are in­
tended for the benefit, and anoly to, each Secured Party sever­
ally and separately in respect of the separate r.ort£:a-es and as 
assignm.ents to such Secured Party provided for in Section lo.l, 
and unless the context shall other'./ise require the terriS "Loan 
Agreement" and "Notes", where used in said Sections, shall mean 
only the separate Loan Arrreenent entered into v/it.h such Secured 
Party and the Notes issued thereunder, the terns "Equipment" or 
"rents" or "mortgaged nrorerty" shall mean only the Eouipne.nt or 
rents or mortgaged property v.-hich are the subject of the .separate 
mortgage and a.̂ ŝigr.m.ent to such Secured Part.v, and all rights and 
remedies of such Secured Party provided for in Section 2'l may be 
separately enforced against the Lessor and the mortra=:ed property 
I'jithout regard to the existence of an event of default in respect 
of any Loan Anreem.e.nt or Notes entered into or delivered to any 
other Secured Party or in respect of the riortgage and assignment 
in favor of any other Secured Party. 

SECTION 21. C0\T;NANTS AND V.'ARPANTIES C? THE LESSOR: 

The Lessor covenants, v/ar.nants and agrees v;ith and for 
the benefit of each Secured Party, respectively, but not v/ith or 
for the benefit of the Lessee, as follows: 

21.1. The-Lessor covenants and agrees v.'ell and truly 
to perform., aside ty and to be governed and restricted by each and 
all .of the terms, nrovisions, restrictions, covenants and a.-'-ree-
ments set forth in the Loan Agreement, and in each and every sup­
plement thereto or amendment thereof i-/:-:ich nay at any ti:".e or 
from tirie to tim.e be executed and delivered by the parties thereto 
or their successors and assigns, to the sane extent as though each 
and all of said ter:'iS, provisions, restrictions, covenants and 
agreements v;ore fully set out herein and as though any ar.end.nents 
or supplements to the Loan Agreement v.'ere fully set out in an 
amendment or supplement to this ."'ortgago. 

21.2. V-'arranty cf Title. The Lessor has .good right, 
full newer'ar.d authority under the Tru."t Agreei-'ont to convey, 
transfer and mortgage the Eauipment to the Secured Party for the 
uses and purpose.', set forth in Section Ic.l heroof and the Lessor 
v/ill warra:it and defend the title thereto against all claims and • 
dem.ands of persons clai.ninr: by, throur-h or under the Lessor (ex-
conting only the right, title and interest of the Lessee under 
tyiis Agreement and of persons claiming ly, throurii or under the 
Lessee). 
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21. ̂i. Pe cord at ion and Filin e-. The 
this 'Agreert.ent and all su 
and all financinr: and con 
required by anniicable la 
filed at its o'.-.n expense 
be required by law in ord 
of the Secured Party here 
nish to the Secured Party 
of this Agreement and of 
counsel statinr; that in t 
or such supplenent, as th 
or filed for record so as 
tended to be created here 

Lessor v:ill cause 
n̂le.nonts hereto, all supplem.ehts" thereto 
tinuation statene:-its and sim.ilar notices 
V.',. at all-times to be kept, recorded and 
i.n- such manner and in such places as may 
er fully to preserve and protect the rigiit: 
under, and' v.'ill at its o'/.'n expense fur-
prom.ntly after the execution and delivery 
each supplement hereto, a.n opinion of 
h.e opinion of such counsel tliis Agreement 
0 case r.ay'be, has been prorerly recorded 
to r.ake effective of record of lien in-

by. 

21.5. !"odificaticns of Sections 1 throunh 20. ?he 
Lessor will not 

(a) declare a default or exercies the-.remedies of 
the Lessor under Section 1̂ ! hereof, or terminate, modify 
or accept a surrender of, or offer or permit any termina-
•tion, m.odificatior., surrender or term.ination of, any rights 
duties or obligations cf the Lessee under Sections 1 through 

. 20 hereof (except as otherv.'ise expressly provided herein) 
' or by affirmative act consent to the creation or existence 
! of any m.ortgage or other lion to secure the payment of in­
debtedness upon the leasehold-estate of the Lessee; or 

(b) receive or collect or permit the receipt or 
collection of a.ny rental pay:''.ent under Section 2 or Sec- , 
tion 11 hereof nrior to trie date for payment thereof pro­
vided for by the Lease or assir.n, transfer or hypothecate 
(other than to the Secured Party hereunder) any such rental 
paym.ent then cue or to accrue in the future except that this 
restriction shall not anply to tiie initial installm.ent of 
Fixed Rental under Section 2 hereof; or 

(c) sell, mortgage, transfer, assirrn or hypothecate 
(other than to the Secured Party iierounder) its interest 
in the Eouicment or any part tiioroof or in any amo'unt to 
be received by it from the use or disposition of the Equip­
ment. 

21.6. Pov/er of Attorne^' in resrect of the Lease. The 
Lessor does 
Party, its 
tion, for i 
collect, re 
tance for a 
signed undo 
settle, adj 
Lessor coul 
all conmerc 
and in its 
or proceodi 

hereby irrevocably ccistitute and appoint ti.e Secured 
true and lawful attorney with full power of substitu-
t and in its name, place and stead, to ask, dem.and, 
ceivc, receipt for, sue for, cc:*̂ pound and give acquit-
ny and al!1 vents, inco.'.e and other suns v;hich arc as-
r Division II of Section l6.1 hereof with full power to 
ust or ccnnrcmise anv claim thereunder as fully as tho 
d i t s s l : do, and to endorse the na-ne of le Lessor on 
ial paper given in payment or in part payinont thereof, 
discretion to file any clain or take any other action 
ngs, either in its own name or in the name of the 
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Lessor^ or cthenvise, v/lilch the Secured Party r̂ ay deem necessary 
or appropriate to collect any and all sums v/hich may be or becom.e 
due or payable tmder the Lease or which m.ay be necessary or ap­
propriate to protect and preserve the right, title and interest 
of the Secured party in and to such rents and other suns and the 
security Intended to be afforded hereby. 

SECTION 22. RELEASE OF PRO?E?;TY: 

22j_l, Release of Property. So long as no default re­
ferred to in Section 14 hereof nas occurred and is continuing, 
the Secured Party shall execute a release in respect of (i) any 
Item of Equipment designated by the Lessee for settlement our­
suant to Secl,icn 11 hereof ucon receipt from the Lessee of*writ­
ten notice designating the Item of Squicment in resnect of v/hdch 
the lease term will term.inate and the receict from the Lessee of 
the Casualty Value paT,̂ .ent for such Item of Sauin.ment 
in ccmpliance with Section 11 hereof, or (ii)'anv Item o'" 
Equipment purchased by the Lessee pursuant to Section 6 of the 
Acquisition Agree.ment upon receipt from the Lessee of the total 
amoimt of the purchase price provided for by clause (ill) of said 
Section 6. • . 

SECTION 23. APPLICATION OF ASSIGNED RETTTALS AND CERTAIN OTHER 
I'X)Î ?S Ti::.CEIV£D i.n:Ll O-l^.-

. _. . , 234I. Applicaticn of Rents. As m.ore fully set forth 
m Division il of Section io.i hereof the Lessor has assigned 
and granted to the Secured Party a security interest in rents, 
issues, profits, income and other sums due and to become due from 
the Lessee under this Agreem.ent and the Acouisition Af̂ rcem.cnt in 
respect of the Equipment as security for the Notes. So long as 
no event of default as defined in Section 24 hereof has occurred 
and is continuing, 

(a) The am.ounts from tim.e to time received 
by the Secured Party v/hich constitute naym.ent of 
the instal.l.ments of Fixed Re.ntal under'Section 2 
hereof shall be applied first, to the caym.enT} of 
the lnstal.lme.nts bi" princinai and interest (and in 
each case first to interest and then to principal) 
on the Notes v/liich liave m.atured or v/ill mature on 
or before the due date of the in3tallm.ents cf Fixed 
Rental wliich are received by the Secured Party, a.nd 
then the balance, if any, of such amounts shall be 
paid to or upon the order of the Debtor; and 

(b) The amounts from tlmLC to time received 
by the Secured Party wiiich constitute settlement by 
the Lessee of the "Castialty Value" for any Item of 
Equipment pui^suant to Section 11 hereof shall be 
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I.i 
paid and applied on the Notes, all to-such man­
ner and in such amounts so that after giving ef­
fect to such application and the release of the' 
Item of Equipment from this Agreement; 

(i) . The aggregate principal am.ount rem.aining un­
paid on the Nctes does not exceed the "'Present 
Value of Rents" as hereinafter defined in re­
spect of all other Equipm.ent which then re­
mains subject to this Agreement; and 

(ii) Each of the remaining installm.ents of the 
Notes shall be reduced in the proportion that 
the principal amount of the prepayment bears 
to the unpaid principal amiOunt of the Notes 
immediateiy prior to the prepayment. 

upon tl-e order of the Lessor; and 

(c) The amount received by the Secured Party 
which constitutes pajanent of the purchase price of 
the Equipment pursuant to Section 6 cf the Acquisi­
tion Agreement .shall be applied first, to the pay­
ment of the outstanding principal am.ount of the Notes, 
plus accr-aed interest thereon, but -.•;ithcut premium, 
and the balance, if any, of such amounts, shall be 
paid to or upcn the order of the Lessor. 

23.2. Multiple Notes. If more than one Note is out­
standing at the ti.'::e any applicaticn is ;nade pursuant .to Section 
4,1, the applicaticn shall be made on all eitstanclng Notes ra­
tably i.n accordance vvith tho principal amount rem.aining unpaid 
thereon and on the installm;ents of each Note, respectively, in 
the manner providea for by paragraphs (a) and (b) of Section 3.1. 

23.3. Present Value of Rents. The term "Present Value 
of Rents" for any Item o"f Equipment snail riesn as of any date aii 
amount equal to the aggregate Fixed Rental In respect of such Item 
reserved for the balance of the term originally provided for in 
theLease and remaining unpaid as of theclose of business on such 

basis of a 360-day year of twelve 30-day months 

-28-



I • 23.4, Default. If an event of default referred to 
in Section 24 hereof has occurred and is continuing, all amounts 
received by the Secured Party pursuant to Section Ib.l hereof 
shall be applied in the m.arjier provided for in Section 24 in 
respect of proceeds and avails of the nortgaged property. 

SECTION 24, DEFAULTS AMD OTHER PROVISIONS. 

24.1. Events of Default. The tern "event of default" 
for all purposes of thJ.s Part II and the enforce.mcnt of the 
Secured Party of rights and rem.edies against the Lessor shall 
mean one or r.ore of the follov/ing: 

(a) Default in paym.ent of an installment of the 
principal of, or interest on, any Note v/hen and as the 

. same shall become due and payable, v/hether at the due 
date thereof or at the date fixed for prepayment or by 
acceleration or other/jise, and any such default shall 

, co.ntinue unremedied for 15 calendar days; or 
t 
I • 

; (b) An event of default as set forth in Section l4 
hereof; or 

(c) Default on the part of the Lessor or the Agent 
in the due observance or perfor.mance of any covenant or 
agreemient to be observed cr perfor.med by either the 
Mortgagor or said Agent under this Part II or the Loan 
Agreement, and such default shall continue unremedied 
for 30 calendar days; or 

w 
in the Loai 
nancial or 
this Agreement or the Lean .Agreement, or the transac­
tions contemiplated t.hereby shall prove to be false or mis­
leading in any material respect; or 

(e) Any claim, lien or charge (other th-an the rights 
and interests of the Lessee and liens, charges and encu:r.-
brances v/hich the Lessee is obligated to discharge under 
Section 9 of the Lease) shall be asserted against or le­
vied or im.posed upon the Equip.ment v/hich is prior to or 
on a parity with the lien of the Secured Party under this 
Agreement, and such claim., lien or charge shall not be 
discharged cr re.moved within 30 calendar days afber writ­
ten notice from the Secured Party or the holder of any. 
Note to the Lessor and the Lessee demanding the discharge 
or removal thereof. 
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24..2.. Secured- Party'.5- Rights.. The Lessor agrees- th^t-
when any "event" of aefauif as defined in Section 24.1 h^s oc-
ctirred and is continuing, but subject al'..-ays to Section 25 
hereof, the Secinred Party shall h.ave the rights, options, duties 
and remedies of a secured party, and the Lessor shall have the 
rights and duties of a debtor, under the Uniform. Cormnercial Code 
(regardless of v/hether such Code or a law sirdlar thereto has 
been enacted in a jurisdiction v/herein the rights or rem.edies are 
asserted) and v/ithout lir.iting the foregoing the Secured Party 
may exercise any one or miore or all, and in any order, of the 
remedies hereinafter set forth, it being expressly understood that 
no remedy herein conferred is intended to be exclusive of any 
other remedy or re.medics; but each and every remedy shall be cur.u­
latlve and shall be in addition to every other rem.edy given herein 
ornov; or hereafter existing at lav; or in equity or by^statute. 

(a) The Secured Party m;ay, by notice in writing "bo 
the Lessor declare the entire unpaid balance of the Notes 
to be im.T.ediately due and payable; and thereupon all such 
unpaid balance, to.gether v/ith all accrued interest there­
on, shall be and becom.e irjnedia-cely due and payable; 

li. 

any. 
(b) Subject always to the then existing"rights, 
of the Lessee under this Agreement, the Secured 

Party personally or by agents or attorneys, shall l̂ ave 
the right (subject to cc.mpllance v/ith any applicable r.an-
datory legal requirem.ents) to take im.mcdiate possession 
of the miortgaged 
for that purpose .may pursue the 
found, and m.ay enter any of the 
v/ith or v/ithout notice, dem.and, 
procedure, and search for, take 
keep and store the sa.me, or use 
the same until sold; ' 

property, or any portic.n thereof, 
..—J 

and 
be 

premises of the Lessor, 
process of law or legal 
possession of, remove, 
and o-cerate or lease 

(c) Subject always to the then existing rights, if 
any, of the Lessee under this Agreement, the Secured Party 
may, if at tho ti.me such action may be lav;ful and always 
subject to com.pliance with any mandatory le.gal require­
ments, either v;ith or v/ithout taking possession and either 
before or a.fter taking possession, and without institut 
any legal proceedings v/iiatscever, and having first given 
notice of such salo by registered mail to the Lessor once 
at least ten days prior to the date of such sale, and any 
other notice v.'hich r.ay be required by lav:, sell and dis­
pose of said r.ortgaged property, or any part thereof, at 

1 -c-
—--0 

public auction to highest bidder, in one lot as an en­
tirety or in separate lets, and cither for cash or on cre­
dit and on such term.s as the Secured Party may deter.nune, 
and, at any place (v/hether or not it be the location of the 
mortgaged property or any part thereof) designated in the 
notice above referred to. Any such sale or sales may be 
adjourned fromi time to ti.me by announcement at the tim.e 
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and place- appointed' for such sale or" sales, or for any 
such adjourned sale or sales, without further published 
notice, and the Secured Party or -bhe holder or holders 
of the Notes or of any interest therein may bid and be­
come the purchaser at any such sale; 

(d) The Secured Party ray proceed to protect and 
enforce its rights under this Agreemient and the Notes 
by suit or suits or proceedings in equity, at lav/, or 
in bankruptcy, and v;hether for the specific perforr.ance 
of any covenant or agreem.ent herein contained or in exe­
cution or aid of any povrer herein granted; or for fore­
closure hereunder, or for the appointmient of a receiver 
or receivers fcr the m.ortgaged property or any part 
thereof, or, subject to the provisions of Section 26 
hereof, for the recovery of judg.T.ent for the indebted­
ness hereby secured, or for the enforce.ment of any other 
. proper legal or equitable remicdy available under appli-
I cable lav/; 

(e) Subject always to the then existing rights, if 
any, of the Lessee under the Lease, the Secured Party 
may proceed to exercise all rights, privileges and rem:e-
dics of the Lessor under Sections 1 through 20 of this 
Agreem.ent, and r.ay exercise all such rights and remisdies 
either in the name of the Secured Party or in the na.-iie 
of the 
Party. 

Lessor for the use and benefit of the Secured 

24,3. Acceleration Clause. In case.cf any 
gaged property, or or any part thereof, pursuant 

sale of the mort-
to any judgment 

or decree of any court or other-.'/ise in connection v;ith the enforce 
ment of any.of the provisions of this Section 24, the principal of 
the Notes if not previously due, and the interest accrued thereon, 
shall at once become and be im.miediately due and payable; also in 
the case of any such sale, the purchaser or purchasers, for the 
purpose of making settl&m.ent for or pay.ment of tho purchase price, 
shall be entitled to t urn in ana use the N'otes and any claimiS for 
Interest r.atured and unpaid thereon, in order that there may be 
credited as paid on the purchase price the sum apportionable and 
applicable to the Notes including principal and interest thereof 
out of the net proceeds of such sale after allo'.'/ing for the pro­
portion of the total purchase price required to be paid in actual 
cash, 

24.4. V/aiver by Lessor. The Lessor covenants that it v/111 
not at any tim.e insist upon or plead, or in any m.anner v/hatever 
claim or take any benefit or advantage of, any stay or extension 
lavj nov/ or at any time hereafter in force, nor claim., take, nor 
insist upon any benefit or advantage of or from any law now or 
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hereafter in force providing for the valuation or appraisement 
• of the- mortgaged property or' any part thereof, prior to' any 
sale or sales thereof to be m.ade pursuant to any provision herein 
contained, or to the decree, judgricnt or order of any court of 
competent Jurisdiction; nor, after such sale or sales, claiinor 
exercise any right under a.ny statute nov/ cr hereafter m-ade or 
enacted by any state or othsr.-.'ise to redeem the property so sold 
or any part thereof, and hereby expressly v/aives for itself and 
on behalf of each and every person, all bs.nefit and advantage of 
any such lav: or lav.̂ s, and covenants that it will not invoke or 
utilize any such lav/ or lav:s or other.vise hinder, delay or im­
pede the execution cf any pov.̂ er herein granted and delegated to 
the Secured Party, but v.̂ ili suffer and pei'mit the execution of 
every such power as though no such law or laws had been made or 
enacted, 

24.5. Effect of Sale, Any sale, whether under any po­
wer of sale proviaea for in t.-̂ îs Section 24 'or by virtue of ju­
dicial proceedings, shall operate to divest all rigi-it, title, 
interest, clai.m and deirand vfhatsoever, either at lav/ or in equity, 
of the Lessor in and to the property sold shall be a perpetual 
bar, both at la-,-/ and in equity, against the Lessor, its successors 
and assigns, and against any and all.persons claimJ.ng the property 
sold or any part thereof ur.der, by or through the Lessor, its 
successors or assigns (subject, however, to the then existing 
rights, if any of the Lessee under this Agreem.ent). 

24.6. Application of Sale Proceeds. The purchase 
money proceeds ana/or avails of any sale of the mortgaged pro­
perty, or any part thereof, and the proceeds and the avails of 
any rem.edy under this Section 24 shall be paid to and applied 
as follov/s: 

(a) To the payment of costs, and expenses of fore­
closure or suit, if any, a.nd of such sale, and the 
reasonable co.T.pensation of the Secured Party, its agents, 
attorneys and counsel, and of all proper expenses, lia­
bility and advances incurred or made hereu:ider by the 
Secured Party, or the holder oi' holders of the Notes, 
and of all taxes, assess:nents or liens superior to the 
lien of these presents, except any taxes, assessments 
or other superior lien subject to v/hich said sale m.ay 
have been made; and 

(b) To the paymiont of the amounts then due and un­
paid on the Notes for principal and interest; and 

•̂  (c) To the paym.ent of the surplus, if any, to the 
Lessor, its successors and assigns, or to v/hom.socvcr m.ay 
be lawfully entitled to receive the sam.e. 
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Z^hJL' Diŝ cont:!nuance of Remca.ies. ±n case cne ̂ ec.urt.\a 
Party « all have p"occeded to enforce "any right under this 
Sectioi: 2.'!. by for Josurc, sale, entry or of -wise, and such 
-procecdjngs shall have been discontinued of abandoned for any 
reason or shall have been determined adversely, t.hen and in 
every such case ti:io Lessor, the Secured Party'and the holders 
of Notes shall be restored to their former positions and rights 
hereunder with respect to the mortgaged property. 

?^• 8. Cumu 1 .̂.ti ve Rorr.od 1 os . No delay or omission of 
^the Secured Party cr of any holder of the Notes to exercise 
any right or power arising from any defa-̂ lt on the part of the 
Lessor shall exhaust or impair any such right or nower or 
prevent its exercise during the continuance of such default. No 
waiver by the Secured Party, or any holder of any Note of any 
such default, whether such '.vaiv'er be full or partial, shall extend 
to or be taken to affect any subsequent default, or to i.-;:?air the 
rights resultin.g therefrcm, except "as may be otherwise provided 
herein. ]Jo remedy hereuj-ider is intended to be exclusive of any 
other remedy but each and every re.r.edy shall be ciLmulative ani 
in addition tc any and every other remedy given hereunder or 
otherwise existin.g. Nor shall the givin,^, taking or e.nforcement 
c>f any other cr additional security, collateral or guaranty fcr 
the paj'm.ent of the indebtedness secured iLnder th^s Acr-'-'ee-ent 
operate to prejudice, waive or affect the security of this 
Agreement or any rig'nts, po'.;ers or remedies hereijndsr, nor shall 
the Secured Party or tho holder of anv of the i:idebtoG.neGS herebv 
secured bo req-uircd to first lock to,' enforce cr exhaust s-uch 
other additional security, collateral cr guaranties. 

PART III • 

Miscellaneous Provisions Relating to Limitationjj on the Liability 
of the lessor and the Agent, Notices, Governing Law, and Other 
Matters, 

25. Limitations on Liability of Lessor, Agent and 
Trustor to the Secured Parties. Anything in this Agreement, the 
Loan Agreements," the Notes, any certificate, opinion or docum.ent 
of any nature whatsoever to the contrary notv/ithstanding, neither 
the Secured Parties, the holders of any Notes, nor the successors 
or assigns of any of said persons, shall have any claim, remedy, 
or right to proceed (at lav/ or in equity) against the Lessor in 
their respective individual capacities cr against the Trustor 
or United States Leasing International, Inc., the Agent, for the 
payment of any deficiency or any other sum owing on account of the 
indebtedness evidenced by the Notes or for the payment of any lia­
bility resulting from, the breach of any representation, agreement 
or v/arranty of any nature v.'hatsoever, from any source other than the 
mortgaged property, including the suras due and to become due under 
the agreement"; and the Secured Parties by their acceptance of this 
Agreement and the holders of the Notes by acceptance thereof waive 
and release any liability of the Lessor in their respective indi­
vidual capacities, the Trustor and the Agent for and on account of 
such indebtedness or such liability and the Secured Parties, and the 
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holders of the Notes agree to look solely to the mortgaged property 
for the payment of said indebtedness or the satisfaction of such lia­
bility; provided, however, nothing herein contained shall limit, 
restrict or impair the rights of the Secured Parties under this Agree­
ment to accelerate the maturity of the Notes upon a default hereunder; 
to bring suit and obtain a judgment against the Mortgagor on the Notes 
(provided that neither the Lessor in their respective individual 
capacities nor the Trustor nor the Agent shall have any personal 
liability on any such judgment and the satisfaction thereof shall be 
limited to the miortgaged property) or to foreclose the lien of this 
Agreement or otherwise realize upon the mortgaged property. 

26. Limitations on Liability of the Les.sor to the Lessee. 
It is expressly understood and agreed by and between the parties 
hereto, anything herein to the contrary notwithstanding, that 
each and all of the representations, covenants, undertakings 
and agreer.e.nts herein :.iade on the part of the Lessor, while it: 
form purpcrti.ng to be the representations, ccver^.nts, undertakings 
and agreements cf George D. KacKay and Zdward 3. Castans are 
nevertheless each and every cne of them m.ade and intended not as 
personal ^Representations, ccvenan'cs and undertakiriss and agree.ments 
of the.m or fcr the purpose cr v/ith the intention of binding them, 
personally, but are made and intended fcr the purpose of binding 
only the Trust as that ter.'r. is used in the Trust .Agree.T.ent; such 
Trust is the Lessor harcjnder, and this ;.gree.T.ent is executed and 
deli/ered by George D. r-acKay and Edward E. Castans, net in their 
own right but solely in the exercise of the pcv/ers conferred upon 
them as such Trustees; and no personal liability or personal 
responsibility is as3U7.£d by iccr shall at any time be asserted or 
enforceable against s'v.;ch persons or the -̂ gent c.n acccant cf this 
Agreemsnt cr en acccurrb cf any representation, covenant, undertaking 
or agreerr^nt of such psrscns cr the Agent in this Agreem-3nt 
'Contained, either expressed cr implied, all such personal liability, 
if any, being expressly waived and released by foe Lessee herein 
and by all persc^:s ciaj_-in.g by, thr-cv^. or under said Lessee; 
excej?tijng, hov.'ever, that the Lessee-or-~any person clainilnp; by, 
tlirough cr under it, m.akir.g claims nwreunder, may look to said 
Trust for satisfactien of the same. 

27. Successors z.r.6 Assiens. V'henever any of the parties 
hereto is rcfer'rea to, sucn reforonce shall be deemed to iJticiude 
the heirs, executors, ad.-inistratcrs, successors a.nd assigns of 
such party, and all the covena.nts, premises ar.d agree.ments in t.his 
Agreem.ent co.ntained by or on behalf of any of the "parties t.hereto, 
shall bi.nd and inure to the benefit of the respective heirs, 
executors, adm.inistrators, successors and assigns of such party 
whether so expressed or not, 

28. Partjal Tnvriliditv, The une.nforceabillty'or 
invalidity of a.ny provision or provisions of this Agree.ment shall 
not render any other provision or provisions herein contained 
unenforceable or invalid. 
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29. Notices. All com.muni cat ions provided for herein • 
shall be in writil-ig and shell be deem.ed to have been given (unlcj 
otherwise required by the specific provisions hereof in respect 
of any matter) when delivered personally or when deposited in 
the Canadian certified mialls or in tho United State's mail, re­
gistered, postage prepaid, addressed as follows: 

If to the Lessor: 

If to the Agent: 

If to the Lessee 

Trustees under Duluth, V.'innepeg & 
Pacific Trust No. 2 

c/o United States Leasing Corporation 
1211 V.'est 22nd Street 
Oak Brook, Illinois 6052I 

With a copy to the Agent 

United States Leasing International, 
Inc. (D.V;.P. Trust No. 2 ) 

633 Battery Street 
P. 0. Box 2651S 
San Francisco, California 9^111 

Duluth, VJinnipog & Pacific Railroad 
Co.mpany 

c/o Richard H. Nestings, Attorney at I 
1200. .Aiworth Building 
Duluth, i-:innesota 55802 
V.'itli a copy to: 

Canadian National Railway Com.pany 
S)35 Larauchetiero Street '.-.'est 
Kon t r e a 1, C an a ci a 
Attention: Treasurer 

Xf to The Canada Life 
Assurance Co.mpany: 

330 University Avenue 
Toronto 1, Ontario, Canada 
Attention: Securities Department 

If to Sun Life Assurance 
Company of Canada: 

Post Office Box 6075 
Montreal 101, Quebec, Canada 
Attention: Investment Departmiont 

If to Bankers National 
Life Insurance Cojnpany 

Parsippany, New Jersey 0705^ 
Attention: Investment Department 
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If t-G Los- Angeles County 
Employees Retirement 
Association: 

^37 Hall of Administration 
500 Vlest Temple 
Los Angeles, California 90012 

If to Mutual Trust Life 
Insurance Com.pany: 

77 South Wacker Drive 
Chicago, Illinois 60606 
Attention: Bend Division 

If to V/ashington National 
Insurance Company: 

1630 Chicago Avenue 
Evanston, Illinois 6020] 
Attention: Securities and Banking 

Division 

or addressed to oit:icr narty at such other address as such party 
shall hereafter furn.i sh to the other narty in writing. 

A copy of any notice recuired or nernittod to bo rive-. 
to the Lessor shall also be furnish.'.;d in tJjo same manner as above, 
addressed to: 

Manufacturers and Traders Trust Company 
One M & T Plaza 
Buffalo, New York 1^2^0 
Attention: Kevin J. O'Neil 

Vice President 

If any subsequent holder of a,ny Note shall have presented 
the same to the Lessor for inspection accompanied by a v/ritten 
designation of the address to v/hich notice in respect of such 
Note is to be given, then v.-herever herein it is provided that 
notice shall be given to the holder or holders of the Notes, the 
notice shall bo addressed to such holder at the address so given 
but unless and until such subsequent holder or holders shall so 
present a Note to the Lessor and designate the address, all 
communications herein provided to be .made or given to the ho.lder 
or holders of the Notes shall be sufficien-tly given if addressed 
to the Secured Party to whom such Notes v:ere originally delivered 
at its address above given. 

30. The Secured Parties shall release the Mortgage and 
the lien granted by Section I6.I hereof and all of their rights 
hereunder by proper instrument or instru.nents upon presentation 
of satisfactory evidence that all indebtedness secured hereby has 
been fully paid or disciiarged. 

31. This Agreem.ent riay be executed, acknowledged and 
delivered in any namber of counterparts, each of such counterparts 
constituting an original but all together only one Agreement,' 
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32. This Agreement shall be construed and enforced in 
accordance with and governed by the laws of the State of Illinois; 
provided, however, that the parties shall be entitled to all rights 
conferred by any applicable statute, rule or regulation of the 
Dominion of Canada or the United States of A.nierica. 

IN WITNESS WHEREOF, the parties hereto have caused this 
Agreement to be executed by their respective officers thereunder 
duly authorized and their corporate seals to be hereto affixed 
as of the day and year first above written. 

GEORGE D. MACKAY AND EDWARD E. CASTANS, 
as Trustees under D.W.P. Trust No. 2 

By. 

' L E S S O R C / 

hS to form 

Sol'; 

(Corporate Seal) 

Attest: 

As s i s t ant' be ere t ary 

DULUTH, WINNIPEG & PACIFIC RAILV/AY 
COMPANY 

By. fl. /V, 70u\ 
Its Vice President 

LESSEE 

(Corporate Seal) 

Attest: 

UNITED STATES LEASING INTERNATIONAL, 
INC. 

Assistant Secretary 
Its Vicef President ., I AGEWT FOR LESSOR 

-37-



LOS ANGELES COUNTY EMPLOYEES 
RETIREMENT ASSOCIATION 

THE CANADA LIFE ASSURANCE COMPANY 
SUN LIFE ASSURANCE COMPANY OP 

CANADA 
MUTUAL TRUST LIFE INSURANCE COMPANY 
BANKERS NATIONAL LIFE INSURANCE 

COMPANY 
WASHINGTON NATIONAL INSURANCE COMPANY 

CHAPMAN AND CUTLER 
Attorneys- in- fac t for each 

such party 

Attachments 

Designation of Lenders 
Schedule I - Description of Equipment 
Schedule I I - Ce r t i f i ca t e of Acceptance 
Schedule I I I - Casualty Value 
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PROVINCE OF QUEBEC ) 

CITY OF MONTREAL 
SS 

On this^^^/'day of?''^'^*^*i970, before me personally 
appeared - ^^ ^.-^-i^jai^u^' , to me personally known, 
who being by me dulv sworn, says that he is a vice President of 
DULUTH, ;.'INNJ?EG h ?AC1F1C RAIL'..'AY CC:.;PANY, that one of the 
seals affixed to the foregoing instrument is the, corporate seal 
of said corporation, that said instrument v.-as signed and sealed 
on behalf of said corporation by authority of its Board of 
Directors; and ho acknowledged t.hat the execution of. the fore­
going Ins-trumiCnt was the free act anq deed of said corporation. 

• V 

(SEAL) 



STATE OP ILLINOIS ) 
) SS. 

COUNTY OP DUPAGE ) 

On this 2nd day of October, 1970, before me personally 
appeared George D. MacKay, to me known to be one of the persons 
described In and who executed the foregoing instrument and he 
acknowledged that he executed the same as his free act and deed. 

< : y ^ ^ ^ t ^ U ^ ^ A ^ ^ ^ ^ ^ 

(Seal) ',. 

My Commission expires: April 17, 197'* 



STATE OF CALIFORl-IIA ) 

CITY AND COLT̂ ITY OF 
SAN FRAJNCISCO 

SS. 

On this ^-day of (j^-^jt^iis^-^^^^^ 1970, before m.e 
personally appeared /Dd^̂ -̂ > -̂̂  Q . ̂ ^.-^'-^^ , to me personally knov/n, 
who being by me duly sworn, says that Ke is a Vice President of 
UNITED STATES LEASH;.:- IZITEPJJATIGNAL, that one of the seals 
affixed to the foregoing instrument is the corporate seal of said 
corporation, that said instrument v/as signed and sealed on behalf 
of said corporation by authority of its Board of Dii''ectors; and • 
he ackjiowledged that the execution of the foregoing instrumient was 
the free act and deed of said corporation. 

My • C o.iimls's ion exp i r e s: 

• • -"Bii,'CBmiiiissiori Expires Aups t 19,1974 

I24^ _ ^ - X 4 w ^ 
•r̂  

l i i i i i i i in i i i i i i i i i i i i in i r i i i i i i i i i i i i i i in i i i i i i i i i i i ig 
: /<r~:-^. ' • ! ' '•<• TAI. SI:AI. 

i'.,v: 
-V^v 

/ > • . . • V t i l l . 

:'"E.F.-HAGER 
r i ' . ' L C -C i . l FCR ' . - IA 

""•il 1 1.1 L- I , HiL. iCO 
.:.i I-K . .'..f j ' l IJ. .574 

niiaiiiiiiiiijiiii iiiiiiiiiiiiiiniiiiiiiiMMiiiS 



STATE OP ILLINOIS ) 
) SS* 

COUNTY OP COOK ) ' 

On t h i s / - / ^ ^ d»y o t ( jy t^^ 'M^^ , 19£i , before me 
pe r sona l ly appeared 0^,^.-^ JL. V > .^PC^'H'^^C.^J^ t o me persona l ly 
known, who being duly sivorn, s g ^ t h a t he ^s a p a r t n e r of Chapman 
and Cut l e r , t ha t as such p a r t n e r he signed and de l ive red the fo re ­
going instrum.ent pursuant t o separa te powers of a t to rney from Los 
Angeles County Employees Retirement Associa t ion , The Canada Life 
Assurance Com.pany, Sun Life Assurance Company of Canada, Mutual 
Trust Life Insurance Company, Bankers National Life Insurance Com­
pany and Washington National Insurance Company, each duly appoint ing 
Chapman cind Cutler a t t o r n e y s - i n - f a c t for the purpose of execut ing 
the foregoing instrument on behalf of each such corpora t ion as the 

•free and voluntary act of each such corpora t ion as author ized by the 
r e spec t ive Boards of Directors thereof ; and he acknowledged tha t the 
execut ion of the foregoing instrument v/as h i s free and voluntary act 
for the uses and purposes t h e r e i n se t f o r t h . ,'̂ '"' 

/ • 

(SEAL) 7 
I. / 

Î ' Commission expires; >^^-^ ^^'^ / ^ P ' ^ 



SCHEDULE l̂ A 

MANUFACTURER: 

PLANT OP MANUFACTURER: 

DESCRIPTION OF EQUIPMENT: 
(INCLUDING ROAD NUMBERS) 

PRICE; 

DELIVER TO: 

OUTSIDE DELIVERY DATE: 

RENTAL PERIOD: 

FIXED RENTAL PAYMENTS: 

DAILY INTERIM RENT: 

ANNUAL RENEWAL: 
. J I 

Marine Industries, Ltd. 

Montreal, Quebec 

89 70-ton steel bulkhead flat 
cars bearing road numibers 
DWC 608 ,600 through 
DWC KOft RRR » both inclusive 

$13,950.00 per unit 
$1,241,550.00 for all 89 units 

Duluth, Winnepeg and Pacific 
Railroad Company, as designated 
by the Railroad 

January 7, 1971 

Twenty (20) years, coramencing with 
the first Rental Payment Date 

Forty (40) semiannual rental 
payments, each in advance, at 
$657.05 per Item of Equipment 
or an aggregate of $58,477.45 
for all 89 units 

$3.6813 per day per car 

None 

LESSEE: Duluth, Winn/fepeg & Pacific Railtssd - Trust No. 2 
TRUSTOR: The Manufacturer & Traders Trust Company 
LENDER: The Canada Life Assurance Company 

Estimated 
Equipment Cost Basis; 

In Canadian Dollars 
In U. S. Dollars at 1005S 

$13,950.00 per unit 
$13,950.00 per unit 

In the event the final price of any Items covered by this Schedule 
is more or less than the amount shoivn above or the conversion rate 
of U.S. Dollars to Canadian Dollars is more or less than par 
the rentals for such Item shall be ratably increased or reduced. 

All "Dollar" amounts are expressed in United States Dollars and 
all payments under this Schedule shall be made in United States 
Dollars by check or draft of or drawn on a United States bank. 



SCHEDULE 1-B 

MANUFACTURER: 

PLANT OF MANUFACTURER: 

DESCRIPTION OF EQUIPMENT; 
(INCLUDING ROAD NUMBERS) 

PRICE: 

DELIVER TO: 

OUTSIDE DELIVERY DATE: 

RENTAL PERIOD: 

FIXED RENTAL PAYMENTS: 

DAILY INTERIM RENT: 

ANNUAL RENEWAL: 
• / 

Marine Industries, Ltd. 

Montreal, Quebec 

89 70-ton steel bulkhead flat 
cars bearing road numbers 
DWC^&8'0\V8^ * through 
DV/C 608,777 , both inclusive 

$13,950.00 per unit 
$1,241,550.00 for all 89 units 

Duluth, V/innepeg and Pacific 
Railroad Comipany, as designated 
by the Railroad 

January 7, .1971 

Twenty (20) years, commencing v/ith 
the first Rental Payment Date 

Porjj.y (40) semiannual rental 
payments, each in advance, at 
$657.05 per Item of Equipment 
or an aggregate of $58,477.45 
•for all 89 units 

$3.6813 per day per car 

None 

LESSEE: Duluth, V/innepeg & Pacific RailMreZ^ - Trust No 
TRUSTOR: The Manufacturer & Traders Trust Com.pany 
LENDER: Sun Life Assurance Company of Canada 

..W 
f 

Estimated 
Equipment Cost Basis: 

In Canadian Dollars 
In U. S. Dollars at 100? 

$13,950.00 per unit 
$13,950.00 per unit 

In the event the final price of any Item.s covered by this Schedule 
is more or less than the amount shown above or the conversion rate 
of U.S. Dollars to Canadian Dollars is more or less than par 
the rentals for such Item shall be ratably increased or reduced. 

All "Dollar" amounts are expressed in United States Dollars and 
all payments under this Schedule shall be made in United States 
Dollars by check or draft of or drawn on a United States bank. 



> .• SCHEDULE 1-C :* 

MANUFACTURER: 

PLANT OF MANUFACTURER: 

DESCRIPTION OF EQUIPMENT: 
(INCLUDING ROAD NUMBERS) 

PRICE: 

DELIVER TO: 

OUTSIDE DELIVERY DATE; 

RENTAL PERIOD: 

FIXED RENTAL PAYMENTS; 

DAILY INTERIM RENT: 

ANNUAL RENEWAL: 

Marine Industries, Ltd. 

Montreal, Quebec 

22 70-ton steel bulkhead flat 
cars bearing road numibers 
DV/C 608,778 through 
DWC 608,799 both inclusive 

$13,950.00 per unit 
$306,900.00 for all 22 units 

Duluth, Winnepeg and Pacific 
Railroad Company, as designated 
by the Railroad 

January 7, 1971 

Twenty (20) years, commencing with 
the first Rental Payment Date 

Forty., (4o) semiannual rental 
payments, each in advance, at 
$657.05 per Item of Equipment 
or an aggregate of $14,455.10 
for all 22 units 

$3.6813 per day per car 

None 

LESSEE: Du lu th , V/inn«peg & P a c i f i c R a i l « a ^ - T r u s t No. 2 
TRUSTOR: The Manufac turer & Traders T rus t Company 
LENDER: Bankers N a t i o n a l L i fe Insurance Company 

Estimated 
Equipment Cost Basis 

In Canadian Dollars 
In U. S. Dollars at lOOjS 

$13,950.00 per unit 
$133950.00 per unit 

In the event the final price of any Items covered by this Schedule 
Is more or less than the amount shown above or the conversion rate 
of U. S. Dollars to Canadian Dollars is more or less than par 
the rentals for such Item shall be ratably increased or reduced. 

All "Dollar" amounts are expressed in United States Dollars and 
all payments under this Schedule shall be made in United States 
Dollars by check or draft of or drawn on a United States bank. 



I .• SCHEDULE 1-D 

MANUFACTURER: 

PLANT OF MANUFACTURER: 

DESCRIPTION OF EQUIPMENT: 
(INCLUDING ROAD NUMBERS) 

PRICE: 

DELIVER TO: 

OUTSIDE DELIVERY DATE: 

RENTAL PERIOD: 

FIXED RENTAL PAYMENTS: 

DAILY INTERIM RENT: 

ANNUAL RENEWAL :--

Marine Industries, Ltd. 

Montreal, Quebec 

161 70-ton steel bulkhead flat 
cars bearing road numbers 
DWC 608,800 through 
DV/C 608,960 both inclusive 

$13,950.00 per unit 
$2,245,950.00 for all l6l units 

Duluth, V/innepeg .and Pacific 
Railroad Co.mpany, as designated 
by the Railroad 

January 7, 1971 

Twenty (20) years, comjnencing with 
the first Rental Payment Date 

Forty (4o) semiannual rental 
payments, each in advance, at 
$657.05 per Item of Equipment 
or an aggregate of $105,785.05 
for all 161 units 

$3.6813 per day per car 

None 

LESSEE: Duluth, V/inn̂ peg & Pacific RailMwa - Trust No. 2 
TRUSTOR: The Manufacturer & Traders Trust Company 
LENDER: Los Angeles County Employees Retirement Association 

/" 

Estimated 
Equipment Cost Basis: 

In Canadian Dollars 
In U. S. Dollars at lOOjS 

$13,950.00 per unit 
$13,950.00 per unit 

In the event the final price of any Items covered by this Schedule 
is more or less than the amount shown above or the conversion rate 
of U, S. Dollars to Canadian Dollars is more or less than par 
the rentals for such Item shall be ratably increased or reduced. 

All "Dollar" amounts are expressed in United States Dollars and 
all payments under this Schedule shall be made in United States 
Dollars by check or draft of or drawn on a United States bank. 



SCHEDULE 1-E v'^W ^. 

MANUFACTURER: 

PLANT OF MANUFACTURER: 

DESCRIPTION OF EQUIPMENT: 
(INCLUDING ROAD NUMBERS) 

PRICE: 

DELIVER TO: 

OUTSIDE DELIVE-RY DATE: 

RENTAL PERIOD: 

FIXED RENTAL PAYT.ffiNTS: 

DAILY INTERIM RENT; 

ANNUAL RENEV/AL: 

Marine Industries, Ltd. 

Montreal, Quebec 

22 70-ton steel bulkhead flat 
.cars bearing road numbers 
bv/C 608.961 through 
DV/C 608.93? i both inclusive 

$13,950.00 per unit 
$306,900.00 for all 22 units . 

Duluth, V/innepeg .and Pacific 
Railroad Company,'as designated 
by the Railroad 

January 7, 1971 

Twenty (20) years, comjnencing v/ith 
the first Rental Payment Date 

PorJb.y (40) semiannual rental 
payments, each in advance, at 
$657.05 per Item of Equipment 
or an aggregate of $14,455.10 
for all 22 units 

$3-6813 per day per car 

None 

LESSEE: Duluth, V/innĝ peg &' Pacific Rail»»rf - Trust No. 2 
TRUSTOR: The Manufacturer & Traders Trust Company 
LENDER: Mutual Trust Life Insurance Company 

Estimated 
Equipment Cost Basis: 

In Canadian Dollars 
In U. S. Dollars at lOOJJ 

$13,950.00 per unit 
$13,950.00 per unit 

In the event the final price of any Items covered by this Schedule 
Is more or less than the amount shown above or the conversion rate 
of U.S. Dollars to Canadian Dollars is more or less than Par 
the rentals for such Item shall be ratably increased or reduced. 

All "Dollar" amounts are expressed in United States Dollars and 
all payments under this Schedule shall be made in United States 
Dollars by check or draft of or drawn on a United States bank. 



SCHEDULE 1-F • -^ ft-

MANUFACTURER: 

PLANT OF MANUFACTURER: 

DESCRIPTION OF EQUIPMENT: 
(INCLUDING ROAD NUMBERS) 

PRICE: 

DELIVER TO: 

OUTSIDE DELIVERY DATE: 

RENTAL PERIOD: 

FIXED RENTAL PAYIffiNTS: 

DAILY INTERIM RENT: 

ANNUAL RENEV/AL :-

Marine Industries, Ltd. 

Montreal, Quebec 

17 70-ton steel bulkhead flat 
cars bearing road num.bers 
DV/C 608,98 3 through 
DV/C 603.99 9 , both inclusive 

$13,950.00 oer unit 
$237,150.00 for all 17 units-, 

Duluth, V/innepeg.and Pacific 
Railroad Company, as designated 
by the Railroad 

January 7",.1971 

Twenty (20) years, commencing with 
the first Rental Payment Date 

Forty, (40) semiannual rental 
payments, each in advance, at 
$657.05 per Item of Equipment 
or an aggregate of $li,l69.85 
for all 17 units 

$3.6813 per day per car 

None 

LESSEE: Duluth, Winnipeg & Pacific RailBSwaa - Trust No. 2 
TRUSTOR: The Manufacturer & Traders Trust Company 
LENDER: Washington National Insurance Company 

Estimated 
Equipment Cost Basis: 

In Canadian Dollars 
In U. S. Dollars at 100? 

$13,950.00 per unit 
$13,950.00 per unit 

In the event the final price of any Items covered by this Schedule 
is more or less than the amount shown above or the conversion rate 
of U. S. Dollars to Canadian Dollars is more or less than par 
the rentals for such Item shall be ratably increased or reduced. 

All "Dollar" amounts are expressed in United States Dollars and 
all payments under this Schedule shall be m.ade in United States 
Dollars by check or draft of or drawn on a United States bank. 



•'•.**^ * * ^ » ~ > ^ ^ n 

CERTIFICATE OF ACCEPTANCE 

TO: George D. Î acKay and Edv/ard E. Castans, as Trustees under 
Trust Agreement dated as of August 17, 1970, 

UNITED STATES LEASING INTERNATIONAL, U/C., as Agent for 
the Trustees, 

MARINE INDUSTRIES, LTD., as Manufacturer. 
« 

I, duly appointed inspector and authorized representative 
of Duluth, V/innepeg*« Pacific Railway Company ("Lessee") for the 
purpose of the Agreement to Acquire and Lease dated as of August 17, 
1970 among George D. r.:acKay and Edv.-ard E. Castans, Trustees under 
the Trust Agreement dated August 17, 1970, as Lessor, United States 
Leasing International, Inc., as Agent for the Trustees, end the 
Lessee, and the Equipment Lease, Assignm.ent, Chattel Mortgage 
and Security Agreement dated as of August 17, 1970 among the Trustees, 
the Agent, the Lessee and the Securea parties named therein, do 
hereby certify that I have inspected, received, approved and ac­
cepted delivery, on behalf of Lessee under said Agreemicnts of the 
follov/ing Items of Equipment: 

TYPE OF EQUIPMENT:* 

PLACE ACCEPTED; 

DATE ACCEPTED: " ,•' 

NUI-IBER OF mi lTS: 

KUIffiERED: ,- . • • • 

I do further certify that the foregoing Equipment is in 
good order and condition, and appears to conform to the specifica­
tions applicable thereto and to all applicable Canadian Transport 
Commission and the United States Department of Transportation or 
other Canadian or United States agency governmental requirements 
and specifications. 

The execution of this Certificate will in no way relieve 
or decrease the responsibility of the Manufacturer of the Equipment 
for any warranties it has made with respect to the Equipment. 

X3ated: 1970. 

Inspcct-or and y.uthorizea i icpre-
s e n t a t l v e of Duluth, V/innopeg & 
Pac i f i c Railv/ay Com.pany 

SCHEDULE 2 
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DULUTH, WINNIPEG & P A C I F I C RAILWAY COMPAHY 

SCHEDULE OF CASUALTY VALUE 

- TRUST NO. 2 

CASUALTY VAI AliUE: The following percent of original cost to Lessor ' ' ^ ''̂  " 
of an Iten of Equipment, including all taxes and delivery_ chargesT^ , ̂- "*/' 
is to be paid on a rental payment duo date pursuant to Se"&tion l l ^ ~ 
of the Equipment Lease as the result of an Iteni becoming the sub' 
of a Casualty 'Occurrence, depending upon when the Ca5Ualt\rVah o"''̂ ^̂  

After Rental 
Payment Ko. 
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Payable on Date 
and in Lieu of 
Payment No. 

Casualty Value~"payable 
Per'ltem (in lieu of 
rental payment for such 
item due on such date) 

-'fw -

as provided in Section 
2 

- I-
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expiration date of 
lease term 

11.5 of the Lease 
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• 88 
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85 
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. 5 0 0 

. 7 5 0 

. 0 0 0 

. 1 2 5 

. 2 5 0 

. 3 7 5 

. 3 7 5 

. 3 7 5 

. 2 5 0 

. 1 2 5 

. 8 7 5 

. 6 2 5 
.250 
. 8 7 5 
. 3 7 5 
. 8 7 5 
. 2 5 0 
. 6 2 5 
. 8 7 5 
. 0 0 0 
. 1 2 5 
. 1 2 5 
. 0 0 0 
. 7 5 0 
. 500 
. 1 2 5 
. 6 2 5 
. 0 0 0 
. 3 7 5 
. 5 0 0 
. 1 2 5 
. 5 0 0 
. 8 7 5 
. 0 0 0 
. 0 0 0 
. 0 0 0 
. 7 5 0 
. 3 7 5 
. 7 5 0 
. 0 0 0 

TRUSTOR: MANUFACTURERS AND TRADERS TRUST COMPANY 

SCIIEDULE 3 


